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MEMORANDUM. 


It is to be noted, that while these Acts have been 
printed so as to show the amendments which have 
been made, they are not to be regarded as consolidated 
by lawful authority, but only as a departmental com- 
pilation of the law. 


Printed by The United Press Limited, Toronto. 


Companies and Corporations 


An Act respecting Joint Stock and other 
Companies 


IS MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows:— 


1. This Act may be cited as The Ontario Companies Act, Short title. 
PeGepe Wec.3 5S h. 


me nsthisi Act; ee oe 
(a) ““Company”’ shall mean a company having a capital Company. 
divided into shares; : 


(5) Corporation” shall include a company whether with |.Corpora- 
or without share capital; 


(c) “Private Company’ shall mean a company as to jftivate ,, 
which by Special Act, Letters Patent or Supple- 


mentary Letters Patent 
(i) The right to transfer its shares is restricted, 


(ii) The number of its shareholders, exclusive of per- 
sons who are in the employment of the company, 
is limited to fifty, two or more persons holding 
one or more shares jointly being counted as a 
single shareholder, and 


(iii) Any invitation to the public to subscribe for any 
shares, debentures, or debenture stock of the com- 
pany is prohibited; 
(d) ‘Public Company”’ shall mean a company not being eae ee 
a Private Company within the meaning of clause 
Wee 2 COO OW CSL Saud 
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3. The Lieutenant-Governor may, by Letters Patent, grant 
a charter to any number of persons, not less than five, of the 
age of twenty-one years, who petition therefor, constituting 
such persons and any others who have become subscribers 
to the memorandum of agreement hereinafter mentioned and 
persons who thereafter become shareholders or members 
in the corporation thereby created a corporation for any of 
the purposes to which the authority of this legislature extends, 
except those of railways and incline railway and street rail- 
way companies, insurance corporations within the meaning 
of The Ontario ,Insurance Act, and corporations within the 
meaning of The Loan and Trust Corporations Act. 2 Geo. V, 
oaere k latins 


4. The Provincial Secretary may, under the seal of his 
office, have, use, exercise and enjoy any power, right or author- 
ity conferred by this Act on the Lieutenant-Governor, but 
not those conferred on the Lieutenant-Governor in Council. 
2iGEeO VEC STi is 4: 


F.—(1) The applicants for the incorporation of a com- 
pany may petition the Lieutenant-Governor for the grant of 
a Charter. 

(2) The petition, Form 1, shall show:— 


(a) The proposed name of the company; 


(b) The objects for which the company is to be incor- 
porated; 


(c) The place within Ontario where the head office of 
the company is to be situate; 


(qd) The amount of the capital of the company, the num- 
ber of shares, and the amount of each share; 


(e) The name in full, the place of residence and the 
calling of each of the applicants; 


(f) The names of the applicants, not less than three, 
who are to be the provisional directors of the 
company. 


(3) The petition shall be accompanied by a memorandum 
of agreement in duplicate, Form 2, signed by the petitioners. 
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(4) Each petitioner shall be a bona fide subscriber in his eo uelonens 
own right for the share or shares which by the memorandum fide holders 


of sh ‘ 
of agreement he agrees to take. ee 


(S) The petition may ask to have embodied in the Letters Frayer for 
Patent any provision which under this Act might be embodied °f special 


; : 
in a by-law of the company. 2 Geo. V, c. 31, s. 5. Bat oe 


6.—(1) The applicants for the incorporation of a corpora- Honeeaties 
tion not having share capital may petition the Lieutenant- Quy ifsr"° 


Governor for the grant of a Charter. 


we Contents of 
(2) The petition, Form 3, shall show :— petition. 


(a) The proposed name of the corporation; 


(6) The objects for which the corporation is to be incor- 
porated; 


(c) The place within Ontario where the head office of 
the corporation is to be situate; 


(d) The name in full, the place of residence and the 
calling of each of the applicants; 


(e) The names of the first directors of the corporation. 


(3) The petition shall be accompanied by a memorandum paar 
of agreement in duplicate, Form 4, signed by the petitioners 48"eement. 


setting out such regulations as may be deemed expedient for: 


(a) The election of members, trustees, directors and 
officers; 


(b) The holding of meetings of members, trustees and 
directors; 


(c) The establishment of branches; 


(2) The payment of directors, trustees, officers and 
employees; and 


(e) The control and management of the affairs of the 
corporation. 


(4) The memorandum shall be expressed in separate para- Form of. 
graphs numbered consecutively, and the petitioners may 
adopt all or any of the provisions of Form 4 or may substitute 
others therefor. 2 Geo. V,c. 31, 5s. 6. 
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” In so far as the Letters Patent and Supplementary 
Letters Patent do not exclude or modify the regulations in 
Form 4, those regulations shall, so far as practicable, be the 
regulations of a corporation not having share capital in the 
same manner and to the same extent as if they were contained 
in the Letters Patent or Supplementary Letters Patent. 2 
Geo. V, °c. 61,527 < 3-4 Geor VV} co18.sHesa 


8. The Lieutenant-Governor on an application for Letters 
Patent or Supplementary Letters Patent may give to the 
corporation a name different from its proposed or existing 
name, as the case may be, and may vary the objects or other 
provisions or terms stated in the petition or memorandum of 
agreement. 2 Geo. V.c. 31, s. 8; 3-4 Geo. V. c. 18, s. 33 (2). 


9. A corporation without share capital heretofore or here- 
after incorporated, with the consent in writing of all its 
members, may by by-law provide for the creation of a capital 
divided into shares and for the allotment and payment of 
such shares and may fix and prescribe the rights and privi- 
leges of the shareholders; but no such by-law shall take 
effect until confirmed by Letters Patent or by Supplementary 
Letters, Patent; 2-Geo. V. ‘c.’31, s, 9% -3-4 Geo goa. 
$3353). 


10.—(1) Any two or more corporations to which this Act 
applies having the same or similar objects within the scope 
of this Act, may, in the manner herein provided, amalgamate 
and may enter into all contracts and agreements necessary 
to such amalgamation. ..2.Geo. V..c) 31,:s,,10 (1): 


(2) The corporation proposing to amalgamate may enter 
into a joint agreement for the amalgamation prescribing the 
terms and conditions thereof, the mode of carrying the same 
into effect, and stating the name of the new corporation, the 
names, callings, and places of residence of the first directors 
thereof and how and when the subsequent directors shall be 
elected, with such other details as may be necessary to perfect 
the amalgamation and to provide for the subsequent manage- 
ment and working of the new corporation, and in cases of 
companies the number of shares of the capital, the par value 
of each share, and the manner of converting the share capital 
of each of the companies into that of the new company. 2 
Geo. Vics 315s..10' (2); 3-4:Geon. cole casa. 


(3) The agreement shall be submitted to the shareholders 
or members of each of the corporations at a general meeting 


thereof called for the purpose of taking the same into con- 
sideration. 


y 


(4) At such meetings of shareholders or members the Gonsidera- 
iono 


agreement shall be considered, and if two-thirds of the votes agreement 
of all the shareholders or members of each of such corpora- ad Wit: 
tions are for the adoption of the agreement that fact shall 2¢°P%°™ 

be certified upon the agreement by the secretary of each of 


such corporations under the corporate seal thereof. 


(5) Thereupon the several corporations by their joint Petition for 
petition may apply to the Lieutenant-Governor for Letters ean 
Patent confirming the agreement, and on and from the date Pe fent. 
of the Letters Patent the corporations shall be deemed and 
taken to be amalgamated and to form one corporation by 
the name in the Letters Patent provided, and the corpora- 
tion so incorporated shall possess all the property, rights, 
privileges and franchises and be subject to all the liabilities, 
contracts, disabilities and duties of each of the corporations 


so amalgamated. 2 Geo. V.c. 31, s. 10 (3-5). 


11. A corporation incorporated for purposes or Beets aes ste 
within the scope of this Act, whether under a special or corporation, 
general Act, and being at the time of_its application a sub- 
sisting and valid corporation, may apply for Letters Patent 
under this Act; and the Lieutenant-Governor may grant 
Letters Patent incorporating the shareholders or members 
of the corporation as a corporation under this Act. 2 Geo. V. 


Cm sake Seal i: 


12. Where an existing corporation applies for the issue of Extension 
Letters Patent under the provisions of the next preceding on teins 
section, the Lieutenant-Governor may, by Letters Patent, °°™?°7#"°™ 
limit the powers of the corporation or extend them to such 
other objects, within the scope of this Act, as the applicant 
desires, name the first directors of the new corporation and 
give to it the name of the old corporation or any other name. 


Bese nw Vw C. alte de 


13. All rights of creditors against the property, rights Rights of 
and assets of a corporation amalgamated or re-incorporated preserved. 
under the provisions of this Act, and all liens upon its prop- 
erty, rights and assets shall be unimpaired by such amalga- 
mation, or re-incorporation, and all debts, contracts, liabilities 
and duties of such corporation shall thenceforth attach to 
the new or re-incorporated corporation and may be enforced 
against it to the same extent as if such debts, contracts, 
liabilities and duties had been incurred or contracted by it. 


DAGEOW NY. Coole sae Lo 
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14. A private company may be converted into a public 
company by Supplementary Letters Patent if 


(2) A resolution determining that it is expedient that 
the company should be so converted is passed by 
a two-thirds vote of the shareholders at a general 
meeting of the company called for the purpose of 
considering the resolution, and 


(b) The company files with the Provincial Secretary such 
a statement in lieu of a prospectus as the com- 
pany, if a public company, would have had to file 
before allotting any of its shares or debentures 
or a prospectus together with such a statutory 
declaration as the company if a public company 
would have had to file before commencing busi- 
ness.. 2 Geo. V. ¢c: 31:8. 14; 3-4-Geo. Vi Cc, 18, 
S733). 


15.—(1) Where a corporation has ceased to carry on busi- 
ness except for the purpose of winding up its affairs and has 
no debts or obligations that have not been provided for or 
protected, the directors may pass by-laws for distributing the 
assets of the corporation or any part of them among the 
shareholders. And in any case where the corporation has 
issued both preference and common shares, such by-laws may 
provide for distributing any part of the assets, in specie or 
otherwise, rateably among the holders of preference shares, 
and the remainder of such assets rateably among the holders 
of common shares. 


(2) The by-law shall not take effect unless or until it is 
confirmed by a two-thirds vote of the shareholders present 
in person or by proxy at a general meeting duly called for 
considering the same and by the Lieutenant-Governor in 
Council. 2+Geod Vex slirsat 5: 


(3) When so confirmed any such by-law shall be valid and 
binding upon all shareholders of the corporation. 


16.—(1) The directors of a corporation may pass a by-law 
authorizing an application to the Lieutenant-Governor for 
the issue of Supplementary Letters Patent providing for— 


(a) Increasing or decreasing the capital; 


(0) Re-dividing the capital of the corporation into shares 
of smaller or larger amount; : 


(c) Limiting the powers of the corporation or extending 
them to such objects within the scope of this 
Act as the corporation may desire; 
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(d) Limiting or increasing ‘the amount which the corpora- Varying 
borrowing 
tion may borrow upon debentures or otherwise, powers. 
where such amount is specified in the Letters 
Patent or Supplementary Letters Patent of the 
corporation; 


(e) Varying any provision contained in the special Act {mending 


or Letters Patent or Supplementary Letters 
Patent; 


(f) Any other matter or thing in respect of which pro- Making 


vision might have been made had the corporation Provisions. 
been incorporated under this Act. 2 Geo. V. c. 
Sie cad Ort) e OG. CxreGs Vi C. 90;.S2- 


(2) The application shall not be made until the by-law Eig eRe 
has been confirmed, in the case of a company, by a vote of 
the shareholders present or represented by proxy, at a general 
meeting duly called for considering the same, and holding. 
not less than two-thirds of the issued capital stock repre- 
sented at such meeting or, in the case of a corporation not 
having share capital, by a vote of two-thirds of the members 
so present or represented as the case may be. 2 Geo. V.c. 31, 
seolon( 2) 3-3-4 Geo. Vc 18;7s: 33°, (6). 
(3) The capital shall not be increased until ninety per Operpase of 
centum of the authorized capital has been subscribed and 
fifty per centum paid thereon. 


(4) On a reduction of the capital of a company the liability Rights of 
of shareholders to persons who at the time of such reduction preserved. 
are creditors shall remain as though the reduction had not 


been made. 2 Geo. V. c. 31, s. 16 (3-4). 


1%. Before Letters Patent or Supplementary Letters a Sainoiney 
Patent are issued the applicants shall establish to the satis- BE Cie 
faction of the Provincial Secretary the sufficiency of the 
petition, memorandum of agreement, by-laws, resolution and 
all documents filed on such application, and shall furnish such 
evidence of the bona fides of the application as he may deem 


necessary. 2 Geo. V. c. 31, s. 17. 


18. The Provincial Secretary, or any officer to whom the Proofs of 
application may be referred, may take evidence under oath. under this 


DRG Clo 1s 6. LO: 


19. The Letters Patent or Supplementary Letters Patent a a 
may impose any conditions with respect to the by-laws of a imposed in 
corporation or any amendments thereof, and in such event patent. 
the corporation shall not carry on its undertaking, or any 
part thereof, nor shall the by-laws be of any force or validity 
until the conditions so imposed are complied with. 2 Geo. 
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20. The Letters Patent or Supplementary Letters Patent 
may authorize the Provincial Secretary whenever he sees fit 
to appoint an auditor to examine the books of the corpora- 
tion or an inspector to inspect its undertaking and affairs, 
or to call a general meeting of its shareholders or members, 
upon such terms as may be therein set out. 2 Geo. V. c. 31, 
s. 20. 


21. Notice of the granting of Letters Patent or Supple- 
mentary Letters Patent shall be given forthwith by the Pro- 
vincial Secretary in The Ontario Gazette. 2 Geo. V. c. 31, 
S24. , 


22. A corporation shall be deemed to be existing from the 
date of the Letters Patent incorporating the same. 2 Geo. V. 
CaOd Suez ze 


23.—(1) A company shall possess as incidental and an- 
cillary to the powers set out in the Letters Patent or Sup- 
plementary Letters Patent power to 


(a) Carry on any other business, whether manufac- 
turing or otherwise, capable of being conveniently 
carried on in connection with its business or cal- 
culated directly or indirectly to enhance the value 
of or render profitable any of the company’s 
property or rights; 


(6) Acquire or undertake the whole or any part of the 
business, property and liabilities of any person 
or company carrying on any business which the 
company is authorized to carry on, or possessed 
of property suitable for the purposes of the 
company; 


(c) Apply for, purchase or otherwise acquire any pa- 
tents, licenses, concessions, and the like, confer- 
ring any exclusive or non-exclusive, or limited 
right to use, or any secret or other information 
as to any invention which may seem capable of 
being used for any of the purposes of the com- 
pany, or the acquisition of which may seem calcu- 
lated directly or indirectly to benefit the com- 
pany, and to use, exercise, develop or grant 
licenses if respect of, or otherwise turn to account 
the property, rights or information so acquired; 


(¢@) Enter into partnership or into any arrangement for 
sharing of profits, union of interests, co-operation 
joint adventure, reciprocal concession or other- 
wise, with any person or company carrying on 
or engaged in or about to carry on or engage in 
any business or transaction which the company 
1s authorized to carry on or engage in or any 


1h 


business or transaction capable of being con- 
ducted so as directly or indirectly to benetit the 
company; and to lend money to, guarantee the 
contracts of, or otherwise assist any such person 
or company, and to take or otherwise acquire 
shares and securities of any such company, and 
to sell, hold, re-issue, with or without SIGRGM sas 
or otherwise deal with the same; 


(e) Siitiect to section 94, take, or otherwise acquire and 
hold, shares in any other company having objects 
altogether or in part similar to those of the com- 
pany or carrying on any business capable of 
being conducted so as directly or indirectly to 
benefit the company; 


(f) Enter into any arrangements with any authorities, 
municipal, local or otherwise, that may seem con- 
ducive to the company’s objects, or any of them, 
and obtain from any such authority any rights, 
privileges and concessions which the company 
may think it desirable to obtain, and carry out, 
exercise and comply with any such arrangements, 
rights, privileges and concessions; 


(g) Establish and support or aid in the establishment 
and support of associations, institutions, funds, 
trusts and conveniences calculated to benefit 
employees or ex-employees of the company, or its 
predecessors in business, or the dependents or 
connections of such persons, and grant pensions 
and allowances, and make payments towards in- 
surance, and subscribe or guarantee money for 
charitable or benevolent objects, or for any ex- 
hibition or for any public, general or useful ob- 
ject; 


(h) Promote any company or companies for the pur- 
pose of acquiring or taking over all or any of the 
property and liabilities of the company, or for 
any other purpose which may seem directly or 
indirectly calculated to benefit the company; 


(2) Purchase, take on lease or in exchange, hire or 
otherwise acquire any personal property and any 
rights or privileges which the company may think 
necessary or convenient for the purposes of its 
business and in particular any machinery, plant, 
and stock in trade; 


(7) Construct, improve, maintain, work, manage, carry 
out or control any roads, ways, tramways, 
branches or sidings, bridges, reservoirs, water- 
courses, wharves, manufactories, warehouses, elec- 


: 1 


tric works, shops, stores and other works and 
conveniences which may seem calculated directly 
or indirectly to advance the company’s interests, 
and contribute to, subsidize or otherwise assist 
or take part in the construction, improvement, 
maintenance, working, management, carrying out 
or control thereof; 


(k) Lend money to customers and others having deal- 
ings with the company and guarantee the per- 
formance of contracts by any such persons; 


(1) Draw, make, accept, endorse, discount, execute and 
issue promissory notes, bills of exchange, bills of 
lading, warrants, and other negotiable or transfer- 
able instruments; 


(m) Sell or dispose of the undertaking of the company 
or any part thereof for Such consideration as the 
company may think fit, and in particular for 
shares, debentures or securities of any other com- 
pany having objects altogether or in part similar 
to those of the company, if authorized so to do 
by the vote of a majority in number of the share- 
holders present or represented by proxy, at a 
general meeting duly called for considering the 
matter, and holding not less than two-thirds of the 
issued capital stock of the company; 


(x) Adopt such means of making known the products 
of the company as may seem expedient, and in 
particular by advertising in the press, by cir- 
culars, by purchase and exhibition of works of art 
or interest, by publication of books and periodi- 
cals and by granting prizes, rewards and dona- 
tions; 


(0) Sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal 
with all or any part of the property and rights 
of the company; 


(p) Do all or any of the above things, and all things 
authorized by the Letters Patent or Supple- 
mentary Letters Patent as principals, agents, 
contractors, trustees or otherwise, and either 
alone or in conjunction with others; 


(q) Do all such other things as are incidental or con- 
ducive to the attainments of the above objects and 
of the objects set out in the Letters Patent and 
Supplementary Letters Patent. 2 Geo. V. c. on 
s. 23 (1); 3-4 Geo V.c. 18, s. 33 (7). 


|S 


(2) All or any of the powers set out in subsection 1 may Powers may 
be withheld by the Letters Patent or Supplementary Letters °° W'??e!4. 
Patent. 2 Geo. V.c. 31, s. 23 (2). 


24—(1) A corporation incorporated under this Act shall F3qdente! 


have power :— 


(2) To construct, maintain and alter any buildings or Buildings, 
works necessary or convenient for the purposes 
of the corporation; 


(6) To acquire by purchase, lease or other title, and to Real estate. 
hold any real estate necessary for the carrying on 
of its undertaking, and when no longer required 
to sell, alienate and convey the same. 


(2) The corporation shall, upon its incorporation, be in- Incorpora- 
‘ tion subject 

vested with all the property and rights, real and personal to trusts. 

theretofore held by or for it under any trust created with 

a view to its incorporation. 2 Geo. V. c, 31, s. 24. 


25. The directors if authorized so to do by a vote of share- payment of 
holders present or represented by proxy at a general meet- Dggbiey 
ing duly called for considering the matter and holding not” shares. 
less than two-thirds of the issued capital stock represented 
at the meeting may pay for any property acquired or taken 
over or purchased under the provisions of clause (0) or 
clause (i): of subsection 1 of section 23 or clause (0) of sec- 
tion 24 wholly or partly in shares fully or partly paid up. 

D Gene 0. ol. 6.25: 3:4,Geo, V.c:.18, s.33-(8). 


26.—(1) Unless other special statutory enactments apply, Restrictions 
any land or interest therein at any time acquired by the eee ae 
corporation and not required for its actual use and occupa- Sohekss 
tion or for the purposes of its business, or not held by way of 
security, shall not be held by the corporation, or by any trustee 
on its behalf, for a longer period than seven years after 

the acquisition thereof, or after it has ceased to be required 
for its actual use and occupation or for the purposes of its 
business, but shall be absolutely sold and disposed of, so that 
the corporation shall no longer retain any interest therein 


unless by way of security. 


(2) Any such land or interest therein not within the excep- Forfeiture 
tions hereinbefore mentioned, held by the corporation for eae 
longer period than seven years without being disposed of 
shall be forfeited to His Majesty for the use of Ontario. 


(3) The Lieutenant-Governor in Council may extend such Oe f809'90, 


‘period from time to time, not exceeding in the whole twelve holding. 
years, and no such forfeiture shall take effect or be enforced 

until the expiration of at least six months after notice in 
writing to the corporation of the intention of His Majesty to 

claim the same, and during such six months the corporation 

may dispose of the land or its interest therein. 
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(4) The corporation shall give to the Provincial Secretary 
when required a full and correct statement of all lands or 
interests therein at the date of such statement held by or in 
trust for the’corporation. 2 Geo. V.ic. 31, $s) 20. 


27. The provisions of this Act relating to matters pre- 
liminary to the issue of the Letters Patent or Supplementary 
Letters Patent shall be deemed to be directory only; and 
no Letters Patent or Supplementary Letters Patent, notice, 
order or other proceeding by or on behalf of the Lientenant- 
Governor, Provincial Secretary or other Government or 
Departmental officer under this Act shall be void or void- 
able on account of any irregularity, or otherwise, in respect 
of any matter preliminary to the issue of the Letters Patent 
or Supplementary Letters Patent, notice, order or other 
proceeding or of any alterations in any petition or documents 
submitted in order to comply with this Act or, with the 
departmental practice thereunder. 2 Geo. V. c. 31, s. 27. 


28.—(1) If a corporation incorporated by Letters Patent 
does not go into actual bona fide operation within two years 
after incorporation, or for two consecutive years does not use 
its corporate powers, such powers except so far as is neces- 
sary for the winding up of the corporation, shall be zpso 
facto forfeited. 


(2) In any action or proceeding where such non-user is 
alleged, proof of user shall lie upon the corporation. 


(3) No such forfeiture shall affect prejudicially the rights 
2 Geo. 


Wee 40 Loo. 


28a. Where a municipal corporation has passed or may 
hereafter pass a by-law to license, regulate and govern per- 
sons or proprietary clubs as provided by paragraph 1 of sec- 
tion 420 of The Municipal Act, no charter heretofore or here- 
after granted whether by special Act or letters patent or 
otherwise for any of the purposes mentioned in that para- 
graph shall be construed as exempting the holders thereof 
from compliance with the provisions of such by-law or as 
affecting the discretionary power to refuse or grant a license 
conferred by subsection 4 of section 253 of The Municipal 
Act. 


29. The Letters Patent by which a corporation is incor- 
porated and any Supplementary Letters Patent amending 
or varying the same may, at any time, be declared to be 


is) 


forfeited and may be revoked and made void by the Lieuten- 
ant-Governor in Council, on sufficient cause being shown, 
upon such conditions and subject to such provisions as he 
may deem proper. 2 Geo. V. c: 31, s. 29. 
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30.—(1) If a corporation exercises its corporate powers Corporation 
when the number of its shareholders or members is less than than five 
five, for a period of more than six months after the number gxercisine 
has been so reduced, every person who is a shareholder or forporste 
member of the corporation during the time that it so exer- ores 
cised its corporate powers after such period of six months liable. 
and is cognizant of the fact that it so exercises its corporate 
powers shall, be severally liable for the payment of the whole 
of the debts of the corporation contracted during such time, 
and may be sued for the same without the joinder in the 
action of the corporation or of any other shareholder or 


member. 


(2) A shareholder or member who has become aware that Seed rs 


the corporation is so exercising its corporate powers may may relieve 
serve a protest in writing on the corporation and may by rogues 
registered letter notify the Provincial Secretary of such pro-?™!*” 

test having been served and of the facts upon which it is 

based, and such shareholder or member may thereby and not 
otherwise, from the date of his protest and notification, exon- 


erate himself from liability. 


(3) If, after notice from the Provincial Secretary, the Revocation 


of charter 

corporation refuses or neglects to bring the number of its pete 
shareholders or members up to five such refusal or neglect holders sot 
ought up 


may, upon the report of the Provincial Secretary, be re- to five. 
garded by the Lieutenant-Governor in Council as sufficient 
cause for the revocation of the charter of the corporation. 
BieeO. Vi-C Ll, S,: 30. 


31—(1) The charter of a corporation incorporated Die eee 
Letters Patent may be surrendered if the corporation proves 
to the satisfaction of the Lieutenant-Governor :— 


(a) That it has no debts or Belton: or 


(6) That it has parted with its property, divided its 
assets rateably amongst its shareholders or mem- 
bers and has no debts or liabilities, or, 


(c) That the debts and obligations of the corporation 
have been duly provided for or protected or 
that the creditors of the corporation or other 
persons holding them consent; and 
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(2) That the corporation has given notice of the appli- 
cation for leave to surrender by publishing the 
same once in The Ontario Gazette and once in a 
newspaper published at or as near as may be to 
the place where the corporation has its head 


office. 


Acceptance» (2) The Lieutenant-Governor,uponsa due compliance with 
and dissolu- the provisions of this section, may accept a surrender of 
eaten a the charter and direct its cancellation, and fix a date upon 
and from which the corporation shall be dissolved, and the 
corporation shall thereby and thereupon become dissolved 


accordingly. .2-GeowN, Cool so 


Termination 32. The corporate existence of a corporation incorporated 

of existence ° : 

of corpora- otherwise than by Letters Patent may be terminated by 

ions no ° eek 

incorporated order of the Lieutenant-Governor upon petition therefor by 

oy tes such corporation under like circumstances, in like manner 
and with like effect as a corporation incorporated by Letters 


Patent may surrender its charter. 2 Geo. V. c. 31, s. 32. 


lati 
peeuatiens ~~ 83. The Lieutenant-Governor in Council may make regu- 


ant Governor lations with respect to:— 
(a) The cases in which notice of application for Letters 
Patent or Supplementary Letters Patent must 

be given; 


(b) The forms of Letters Patent, Supplementary Let- 
ters Patent, notices and other instruments and 
documents relating to applications and other 
proceedings; 


(c) The form and manner of the giving of any notice | 
required by this Act; 


(¢) Such other matters as he may deem necessary or 
expedient for carrying out the objects and pro- 
visions of this Act, 


and such regulations shall be published in The Ontario Gazette 
and shall be laid before the Assembly forthwith if the Assembly: 
is then in session, and if not then in session within fifteen 
days. after the opening of the next Session. 2 Geo. V. c. 31, 
Se554 
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Ba: 
NAME OF CORPORATION. 


34.—(1) The corporate name of every company with Gee ou word 
share capital shall have the word ‘‘Limited”’ as the last ate 


word thereof. 


(2) Where the company or any director, manager, officer Idem. 
or employee thereof uses the name of the company, the word 
“Limited” shall appear as the last word thereof. 


(3) Stamping, writing, printing, or otherwise marking on Saving. 
goods, wares and merchandise of the company, or upon pack- 
ages containing the same shall not be deemed to be a use of 
the name within the provisions of this section. 


(4) Where the word ‘‘company,”’ ‘‘club,”’ GassOGianioniais, Ubre vil 
or other equivalent word forms part of the name the word 
“Limited” may be abbreviated to ‘‘Ltd.” or “‘Ld.’’ 2 Geo. V. 

c.31, s. 34 (1-4). 


.(5) If any person or persons trade or carry on business Penalty for 
under any name or title of which “Limited” is the last mont 
word, that person or those persons shall, unless duly in- Dereetagts 
corporated with limited liability, be liable to a fine not ex-2¥°R°tty. 
ceeding $10 for every day upon which that name or title 


has been used. 6 Geo. V.c. 35, s. 3. 


35. Every private company shall have on its seal the words ‘ “Private 
“Private Company”’ and upon every share certificate issued to "be on seal 
by the company there shall be distinctly written or printed 2740"... 


the same words. 3-4 Geo. V. c. 18, s. 33 (9). tificates. 


36. Every company and every director, manage, officer Penalty. 
or other employee making default in complying with the © 
provisions of the next preceding two sections shall incur a 
penalty not exceeding $10 for a first offence and not exceed- 
ing $100 for every subsequent similar offence. 2 Geo. V. 

c. 31, s. 34 (5); 3-4 Geo. V.c. 18, s.-33 (10). 


37. The corporate name shall be one which is not objec- Name to be 
tionable upon any public ground and is not that of any objection. 
known corporation or association incorporated or unicor- 
porated, or of any partnership or of any individual, or any 
name under which any known business is being carried on, 
or so nearly resembling the same as to be calculated to 
deceive; but a subsisting corporation, association, partner- 
ship, individual or person may consent that its or his name, 
in whole or in part, be granted to a new corporation incor- 
porated for the purpose of acquiring or promoting the objects 
of such business. 2 Geo. V. c. 31, s..35. 


Proviso. 


When name 
of one cor- 
poration 
may be 
given to 
another. 


Idem. 


Idem. 


Change of 
name if 
objections 
able. 


Or upon 
application. 


In case pro- 
posed name 
is objec- 
tionable. 


Notice of 
change. 


Change not 
to affect 
rights or 
obligations. 
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38.—(1) The name of a corporation which has not, for 
three consecutive years, made the annual summary pre- 
scribed by this Act may be given in whole or in part to a 
new corporation, unless the defaulting corporation, on notice 
by the Provincial Secretary by registered letter addressed 
to the corporation or its president at the address shown by 
its last return, proves to the satisfaction of the Lieutenant- 
Governor that it is still a subsisting corporation. 


(2) If, at the end of one month from the date of such 
notice, the Provincial Secretary has not been satisfied by the 
corporation or its president that the corporation is a sub- 
sisting corporation it shall be no longer entitled to the use 
of the corporate name. 


(3) Where no annual summary has been filed by a cor- 
poration for three years immediately following its incor- 
poration its name may be given to another corporation with- 
out notice and such first-mentioned corporation shall be 
deemed not to be subsisting. 2 Geo. V.c. 31, s. 36. 

H 

39. Where it is made to appear, to the satisfaction of the 
Lieutenant-Governor in Council, that any corporation is in- 
corporated under a name the same as or so similar to that 
of an existing corporation, company, partnership, associa- 
tion, individual, or business as to be calculated to deceive, the 
Lieutenant-Governor in Council, may by Order, change the 
name of the corporations 12) Geow Vic olsas2o 


40.—(1) Where a corporation is desirous of changing its 
name the Lieutenant-Governor, upon being satisfied that 
the corporation is solvent, and that the change desired is 
not for any improper purpose, and is not otherwise objec- 
tionable, may change the name of the corporation. . 


(2) Where the proposed name is considered objectionable 
the Lieutenant-Governor may change the name of the cor- 


poration to some unobjectional name. 2 Geo. V.c. 31, 
s. 38. 


41. Notice of the change of the name of a corporation 
shall be given by the Provincial Secretary by publication 
in I'he Ontario Gazette. 2 Geo. V.c. 31, s. 39. 


42. The alteration of the name of a corporation shall not 
affect its rights or obligations. 2 Geo. V. c. 31, s. 40. 
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Pow tT” 
MEETINGS OF COMPANY. 


First Meeting of Private Company, or of a Company which 
ts not offering Shares, Debentures or Debenture Stocks 
to the Public for Subscription. 


43.— (1) The provisional aneeor of a private company! ae meet- 
or a company which does not offer shares, debentures or 
debenture stock to the public for awiscs cee shall call a 
general meeting of the company to be held at a convenient 
place within six months from the date of the Letters Patent 
‘for the purpose of electing directors, appointing auditors, 
sanctioning the by-laws of the company and, transacting 
such other business as may be necessary to enable the com- 
pany to carry on its undertaking, and shall, at least ten days 
before the day on which such meeting is to be held, give notice. 
notice of such meeting by registered letter addressed to each 
shareholder, setting out in detail the business to be trans- 
acted and matters to be considered thereat. 


(2) The provisional directors shall report to such meet- Hic pee: 


ing ing. 
(a) The number of shares subscribed; 
(b) The names of the subscribers; 
(c) The amount paid thereon; 


(d) All contracts entered into by or on behalf of the 
- company ; 


(e) The amount of the preliminary expenses, and 


(f) A financial statement of the affairs of the company 
signed by the auditors, if any. 


(3) If the meeting is not called by the provisional directors pues 
as aforesaid any three or more shareholders may call the may cau. 


mesa... 2 Geo..V.c. 31,6. 41; 8 Geo. Vo c. 20"ey28; 


(As to statutory meeting of public companies, see section 


17) 
GENERAL MEETINGS. 


44. In default of other express provision in the Special Novise ot 
Act, the Letters Patent, or Supplementary Letters Patent 
or by-laws of a company, notice of the time and place for 
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holding general meetings of every company, including the 
statutory meeting and the annual and special meetings, shall 
be given at least ten days previously thereto by registered 
letter to each shareholder at his last known address, and 
by an advertisement in a newspaper published at or as near 
as may be to the place where the company has its head office 
and to the chief place of business of the company if these 


differ. 2 Geo. V.c. 31, s. 42. 


Annual 45 —(1) The annual meeting of the shareholders of the 
te company shall be held at such time and place in each year 
as the Special Act, Letters Patent, Supplementary Letters 
Patent or by-laws of the company may provide, and in 
default of any such provisions, on the fourth Wednesday in 


January in every year. 


arn eas oC, The directors shall, at least seven days before the day 
holders. on which the meeting is held, send by post to every share- - 


holder a report containing. 


eae (a) A balance sheet made up to date not more than 
three months before such annual meeting; 

pepe ie’ (b) An abstract of income and expenditure for the 

expenditure. financial period ending upon the date of such 
balance sheet; 

oer (c) The report of the auditor or auditors; 

ee (d) Such further information respecting the company’s 

information. financial position as the Special Act, the Letters 
Patent, Supplementary Letters Patent, or the 
by-laws of the company may require; 

and the directors shall lay such report before the meeting. 
eee (3) Every balance sheet shall be drawn up so as to dis- 


show assets tinguish at least the following classes of assets and liabilities, 
bilities. namely; 


(a) Cash; 
(b) Debts owing to the company from its customers; 


(c) Debts owing to the company from its directors, 
officers and shareholders; 


(d) Stock in trade; 


(e) Expenditures made on account of future business; 


zh 


(7) oand. buildings and plant; 

(zg) Goodwill, franchises, patents and Contietits trade- 
marks, leases, contracts and licenses; 

(h) Debts owing by the company secured by mortgage 
or other lien upon the property of the company; 


(2) Debts owing by the company but not secured; 
(k) Amount received on common shares; 

(1) Amount received on preferred shares; 

(m) Indirect and contingent liabilities. 


(4) If the by-laws of the company so provide it shall not When report 
be necessary to send the report mentioned in subsection 2 be sent. 
to the shareholders. 2 Geo. V.c. 31, s. 43. 


*(5) (a) A copy of such report shall be furnished forthwith Ree ot a on 
to any shareholder on written application; _ application, 


(b) Every conzpany which neglects or refuses to furnish such Penalty. 
report for which application has been made as aforesaid 
shall be liable to a penalty not exceeding $100. 


46.—(1) Upon the receipt of a requisition in writing, eee 


signed by the holders of not less than one-tenth of the sub- meeting by 
scribed shares of the company, setting out the objects of the veugr eon e 
proposed meeting, the directors, or, if there is not a quorum eee 

in office, the remaining directors or director shall forthwith 

convene a special general meeting of the company for the 


transaction of the business mentioned in the requisition. 


(2) If the meeting is not called and held within twenty- ay BOs 
ders. 
one days from the date upon which the requisition was left 
at the head office of the company any shareholders holding 
not less than one-tenth in value of the subscribed shares of 
the company, whether they signed the requisition or not 
may themselves convene such special general meeting. 


(3) The directors may at any time, of their own motion, Prectors. 
call a special general meeting of the company for the trans- 
action of any business. 

(4) Notice of any special ‘general meeting shall state the Notice of. 
business which is to be transacted at it. 2 Geo. V. c. 31, 
s. 44, 


47. The president shall preside as chairman at every gen- Prost he 
eral meeting of the company, and if there is no president or 
vice-president, or if at any meeting neither of them is pre-___ 
sent within fifteen minutes after the time appointed for peeing °° 
holding the meeting, the shareholders present shall choose WRe" neces 


one of their number to be chairman. 2 Geo. V.c. 31, s. 45. 


48. The chairman may, with the consent of the meeting te ses 
and subject to such conditions as the meeting may decide, consent. 
adjourn any meeting from time to time and from place to 


place. ' 2: Geo. V. c. 31,.s. 46. 


*This subsection to come into force on the first day of January, 
1924, “Vide te-t4 Geo. Vie: 371882: 
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A9.—(1) At any general meeting, unless a poll is de- 
manded, a declaration by the chairman that a resolution has 
been carried, and an entry to that effect in the minutes of the 
company, shall be prima facie evidence of the fact without 
proof of the number or proportion of the votes recorded in 
favour of or against such resolution. 


(2) If a poll is demanded it shall be taken in such manner 
as the by-laws prescribe, and if the by-laws make no provision 
therefore then as the chairman may direct. 


(3) In the case of an equality of votes at any general 
meeting the chairman shall be entitled to a second or casting 
votes! WuGeo, Va Cy 3 leis eie 


50. Subject to the Special Act, Letters Patent, Supple- 
mentary Letters Patent or by-laws, at all meetings of share- 
holders every shareholder shall be entitle to as many votes 
as he holds shares in the company, and may vote by proxy, 
but no shareholder in arrear in respect of any call shall be 
entitled to vote at any meeting. 2 Geo. V.c. 31, s. 48. 


51.—(1) The instrument appointing a proxy shall be in 
writing under the hand of the appointor or of his attorney 
duly authorized in writing, or, if the appointor is a cor- 
poration, either under the common seal or under the hand of 
an officer or attorney so authorized, and shall cease to be valid 
after the expiration of one year from the date thereof. 


(2) No person shall act as a proxy unless he is entitled 
on his own behalf to be present and vote at the meeting at 
which he acts as proxy or has been appointed to act at that 
meeting as proxy for a corporation. 


(3) A proxy for an absent shareholder shall not have the 
right to vote on a show of hands. 


(4) An instrument appointing a proxy may be according 
to Form 6 or such other form as may be prescribed by the 
by-laws of the corporation and shall not contain anything 
but the appointment of the proxy or a revocation of a former 
instrument appointing a proxy. 


(S) An instrument appointing a proxy may be revoked 
atany pimen 2sGeo, Ve.c2G18s,40, ate dl 


(6) The directors may by by-law prescribe the period of 
time immediately preceding any special or general meeting 
of the shareholders within which the instrument appointing 
the proxy shall be deposited with the company; provided 
that in no case shall such period of time exceed seventy-two 
hours immediately preceding the meeting for which such 
proxy is to be used or acted upon; and further provided that 


ZS 


any period of time so fixed shall be specified in the notice 
calling the meeting. 9 Geo. V.c. 41, s. 2. 


52. Meetings of the shareholders, directors and execu- where 
tive committees shall be held at the place where the head fO°pe ita. 
office of the company is situate except when otherwise pro- 
vided by the Special Act, Letters Patent, Supplementary 
Letters Patent or the by-laws of the company, but shall not 
~be held out of Ontario unless when so authorized by the 
Special Act, Letters Patent or Supplementary Letters Patent. 

2, seo. Wc. 31s: 50; 
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! ‘PART IV. 
SHARES, CALLS. 


Generally. 


53. No shareholder of a co-operative cold storage com- 
pany or association to which aid has been or may hereafter 
be granted under the provisions of any statute, or of a cheese 
and butter manufacturing company carried on on the co- 
operative plan, shall hold shares to an amount exceeding 
G1 00055 24Ge0.. VV Cro ase ow: 


54—(1) Every shareholder shall, without payment be 
entitled to a certificate under the common seal of the com- 
pany stating the number of shares held by him and the 
amount paid up thereon, but, in respect of a share or shares 
held jointly by several persons, the company shall not be 
bound to issue more than one certificate, and delivery of a 
certificate for a share to one of several joint shareholders 
shall be sufficient delivery to all. 


(2) The certificate shall be prima facie evidence of the 
title of the shareholder to the shares mentioned in it. 2 
Geo. V. & St, 8) 5250-2): 


(3) Where a company issues shares in pounds sterling, 
francs or marks, shares previously issued in Canadian cur- 
rency may, at the option of the holder, be exchanged for 
shares in pounds sterling, francs or marks. 2 Geo. V. c. 31, 
Ss. 52 (3); 3-4 Geo. Vic. 18,5. 33 (12). 


(4) For the purpose of dividends, distribution of assets, 
voting and all other matters relating to the amount of 
shares issued in pounds sterling or francs or marks, one 
pound sterling or twenty-five francs or twenty marks shall be 
calculated as five dollars. 2 Geo. V. c. 31, s. 52 (4); 34 
Geo. Vic. 18 sesone . 


(5) Shares shall include share warrants, where the com- 
pany -is authorized to issue the same. 2 Geo. V. c. 31, 
Sea Je (5) 


®5. If a share certificate is defaced, lost or destroyed, 
it may be renewed on payment of such fee, if any, not ex- 
ceeding twenty-five cents and on such terms, if any, as to 
evidence and indemnity as the directors think fit. 2 Geo. 
Vero Si coees 


Za 


- 


56.—(1) The shares of the company shall be deemed per- shares 
sonal estate and shall be transferable on the books of the Pofser™ 
company in such manner and subject to such conditions and 
_ restrictions as by this Act, the Special Act, the Letters Patent, 
Supplementary Letters Patent or by- laws of the company 


may be prescribed. 


(2) Subject to section 58, no by-law shall be passed which Bee 
in any way restricts the right of a holder of paid up shares eS nator. 
to transfer the same, but nothing in this section shall pre- 
vent the regulation of the mode of transfer thereof. 2 Geo. - 


Neo Sh coe 


57.—(1) No transfer of shares the whole amount whereof ees 
has not been paid up shall be made without the consent of consent 
the directors. ee 

(2) Where any such transfer is made, with the consent of Rei" if 
the directors, to a person who is not apparently of sufficient they allow | 
means to fully pay up such shares, subject to subsection 3, qeeons 
the directors shall be jointly and severally liable to the means. 
creditors of the company in the same manner and to the 
same extent as the transferring shareholder, but for such 


transfer, would have been. 


(3) If any director present when such transfer is allowed Relief from 
forthwith, or if any director then absent, within twenty- Sich 
four hours after he becomes aware of such transfer, and is P7°**s* 
able to do so, enters his written protest against the same, and, 
within eight days thereafter, causes such protest to be noti- 
fied by registered letter to the Provincial Secretary, such 
director shall thereby and not otherwise exonerate himself 


from such liability. 


1 1 1 1 Liability 
(4) Where a share upon which a call is unpaid is trans- Diability | 


ferred, with the consent of the directors, the transferee shall remains 
be liable for the call to the same extent and with the same ee 
liability to forfeiture of the shares, if the call remains un- 

paid, as if he had been the holder when the call was made, 

and the transferor shall remain also liable for the call until 

it has been paid. 2 Geo. V. c. 31, s. 55. 


58. Where the Letters Patent, Supplementary Letters Refusal to ~ 


register 
Patent or by-laws of a corporation confer that power on the transfer 
directors, they may decline to register a transfer of shares shareholder 


belonging to a shareholder who is indebted to the corpora- Sens 


Paton Moca Vv. C..31;/si. 56. 


Tas) 
89. The directors upon the passing of a by-law authori- © eee 


izing the payment of a dividend upon shares, may direct books pen- 


that no entry of transfers shall be made in the books of the tribution of 
company for a period of two weeks immediately preceding °°" 
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the payment of such dividend, and payment thereof shall 
be made to the shareholders of record on the date of closing 
such books. 2 Geo. V. c. 31, s. 57: 


60. No transfer of shares, unless made by sale under exe- 
cution or under the order or judgment of a competent court, 
shall, until entry thereof has been duly made, be valid for 
any purpose whatever, save only as exhibiting the rights 
of the parties thereto towards each other, and, if absolute, 
as rendering the transferee and the transferor jointly and 
severally liable to the company and its creditors until entry 
thereof has been duly made in the books of the company. 
2: Geo Cool SOS: 


61.—(1) The directors may, for the purpose of notifying 
the person registered therein as owner of such shares, refuse 
to allow the entry in any such books of a transfer of shares, 
and in that event shall forthwith give notice to the owner 
of the application for the entry of the transfer. 


(2) Such owner may lodge a caveat against the entry of 
the transfer and thereupon such transfer shall not be made 
for a period of forty-eight hours. 


(3) If, within one week from the giving of such notice or 
the expiration of the period of forty-eight hours, which- 
ever shall last expire, no order of a competent court enjoin- 
ing the entry of such transfer shall have been served upon 
the company the transfer may be entered. 


(4) Where ‘a transfer is entered after .the proceedings 
mentioned in this section the company shall, in respect of 
the shares so transferred, be free from liability to a person 
whose rights are purported to be transferred, but without 
prejudice to any claim which the transferor may have against 
the transferee. 2 Geo. V.c. 31, s. 59. 


62.—(1) The directors may call in and demand from the 
shareholders the amount unpaid on shares by them sub- 
scribed or held, at such times and places and in such pay- 
ments or instalments as the Special Act, the Letters Patent, 
Supplementary Letters Patent, this Act, or the by-laws of 
the company require or allow; and interest shall accrue upon 
the amount of any unpaid call from the day appointed for 
payment of such call. 


(2) The demand shall state that in the event of non-pay- 
ment the shares in respect of which the call was made will 
be liable to be forfeited. 


x} 


(3) If, after the demand, any call is not paid within the Forfeiture 
time and in the manner provided by the Special Act, the °! 827°: 
Letters Patent, Supplementary Letters Patent or the by- 
law, the directors, by resolution to that effect reciting the 
facts and duly recorded in their minutes, may summarily 
forfeit any shares whereon such payment is not made; and 
the same shall thereupon became the property of the com- 
pany and may be disposed of as, by by-law or otherwise, the 
company may ordain; but such forfeiture shall not relieve 
the shareholder of any liability to the company or to any 
creditor. 1 2°Geo: V. ce 3172s:..60: 


Share Warrants. 


63. A company, if authorized so to do by the Special Act, Gas 
are War- 
the Letters Patent or Supplementary Letters Patent and rants. 
subject to the provisions thereof, may, with respect to any 
share which is fully paid up, upon the deposit of the share 
certificate, if any, issue under its common seal a warrant, 
herein called a share warrant, stating that the bearer of the 
warrant is entitled to the share and may provide, by coupons 
or otherwise, for the payment of the future dividends on 


Slictnshare., 2.Geo.V .c.31.,s-. 61. 


G4. A share warrant shall entitle the bearer to the shares Ota Ko 
olders. 
specified in it and such shares may be transferred by the 
delivery of the share warrant. 2 Geo. V. c. 31, s. 62. 


65. The bearer of a share warrant, subject to the provi- Suzvencer 


sions respecting share warrants contained in the Letters warrants. 
Patent or Supplementary Letters Patent, shall be entitled, 

on surrendering such warrant for cancellation, to have his 

name entered as a shareholder in the register of shareholders, 

and the company shall be responsible for any loss incurred 

by any person by reason of the company entering in its 
register of shareholders the name of any bearer of a share 
warrant in respect of the shares specified therein without 

the share warrant being surrendered and cancelled. 2 Geo. 

Wo Ce Ss sh'63: 


66. The bearer of a share warrant may, if thé Letters How far | 
Patent or Supplementary Letters Patent so provide, beshare war- 
deemed to be a shareholder of the company, either to the 722¢S,t? Pe 


full extent or for such purposes as may be thereby prescribed, $hate" 
but he shall not be qualified, in respect of the shares speci- 
fied in such warrant, to be a director where the by-laws of 
the company provide that a director must be the holder of 


a specified number of shares. 2 Geo. V.c. 31, s. 64. 
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67. Except as herein otherwise expressly provided no per- 
son shall, as a bearer of a share warrant, sign a requisi- 
tion for calling a meeting of the company, or attend, or 
vote, or exercise any other privilege of a shareholder at a 
meeting of the company, or be entitled to receive any notices 
from the company; but the bearer of a share warrant shall 
be entitled in all other respects to the same privileges and 
advantages as if he were named in the register of share- 
holders as the holder of the shares included in the warrant, 
and he shall be a shareholder of the company. 2 Geo. V. 
oles OF: 


68. On the issue of a share warrant in respect of any 
share the company shall strike out of its register of share- 
holders the name of the shareholder then entered therein as 
holding such share as if he had ceased to be a shareholder and 
shall enter in the register. 


(a) The fact of the issue of the warrant; 
(b) A statement of the shares included in the warrant; 


(c) The date of issue of the warrant. 2 Geo. V. c. 31, 
s. 66. 


69. Until the warrant is surrendered the above particu- 
lars shall be deemed to be the particulars which are required 
by section 118 to be entered in the register of shareholders; 
and on the surrender of a warrant the date of such sur- 
render shall be entered as if it were the date at which a per- 
son ceased to bea shareholder. 2 Geo. V.c. 31,s. 67. 


70.—(1) The bearer of a share warrant may at any time 
deposit the warrant at the office of the company, and so long 
as the warrant remains so deposited the depositor shall have 
the same right of signing a requisition for calling a meeting 
of the company and of attending and voting and exercising 
the other privileges of a shareholder at any meeting, held 
after the expiration of two clear days from the time of de- 
posit, as if his name were inserted in the register of share- 
holders as the holder of the shares included in the deposited 
warrant, and the company shall, on two days’ written notice, 
return the deposited share warrant to the depositor. 


(@) Not more than one person shall be recognized as 
depositor of the share warrant. 2 Geo. V. c. 31, s. 68. 


71. The directors may make rules as to the terms on 
which a new share warrant or coupon may be issued in case 


of the defacement, loss or destruction of the original. 2 Geo. 
Virorede sao: 


zo 


Liability of Shareholders—Execution of Trusts. 


72.—(1) A company shall not be bound to see to the exe- Trusts. 
cution of any trust, whether express, implied or construc- 
tive to which any share is subject. 


(2) The receipt of the person in whose name the same Sufficient 
stands on the books of the company shall be a sufficient dis- Ba rasig 
charge to the company for any payment made in respect of — - 
such share, whether or not the company had notice of such 
trust. 


(3) The company shall not be bound to see to the applica- Application 
tion of the money paid upon such receipt. 2 Geo. V. c. 31, paid.” 


s. 70. 


73.—(1) An executor, administrator, guardian, trustee Trustees, 
or committee of a lunatic shall represent the shares in his Le me 
hands at all meetings of the company and may vote accord- 
ingly as a shareholder, and every person who mortgages or 
hypothecates his shares may nevertheless represent the same 0tteagor 
at all such meetings, and may vote accordingly as a share- ™ay vote. 
holder unless, in the instrument creating the mortgage or 
hypothecation, he has expressly empowered the holder of 
such mortgage or hypothecation to vote thereon, in which Exceptions, 
case only such holder or his proxy may vote in respect of 
such shares. 


(2) Subject to the by-laws, if shares are held jointly by 1010 ae 
two or more persons any one of them present at a meeting stock. 
may, in the absence of the other or others, vote thereon, but 
if more than one of them are present, or represented by 
proxy, they shall vote together on the shares jointly held. 


Paco 02 31,.se (1s 


7@4.—(1) Every shareholder, until the whole amount of Liability of 
his shares has been paid up, shall be individually liable to holders. 
the creditors of the company to an amount equal to that not 
paid up thereon, but shall not be liable to an action therefor 
by any creditor before an execution against the company. 
has been returned unsatisfied in whole or in part; and the 
amount due on such execution, but not beyond the amount 
so unpaid on his shares, shall be the amount recoverable 
against such shareholder. 


(2) A shareholder may plead by way of defence, in whole set-or. 
or in part, any set-off which he could set up against the 
company, except a claim for unpaid dividend, or a salary 
or allowance as president or director of the company. 2 Geo. 

Ree 5 1 wee Wie 
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45. A shareholder shall not, as such, be answerable for 
any act, default or liability of the company, or for any 
engagement, claim, payment, loss, injury, transaction, matter 
or thing relating to or connected with the company beyond 
the amount unpaid on his shares. 2 Geo. V. c. 31, s. 73. 


”6.—(1) No person holding shares as executor, adminis- 
trator, guardian, committee of a lunatic or trustee, of or for 
any estate, trust or person named in the books of the com- 
pany as being so represented by him shall be personally sub- 
ject to any liability as a shareholder, but the estates and 
funds in his hands shall be liable in like manner and to the 
same extent as the testator, intestate, ward, lunatic or per- 
son, interested therein would be if living and competent 
to act as the holder of such shares. 


(2) If the trust is for a living person not under disability 
such person shall also be liable as a shareholder. 


(3) If the testator, intestate, ward, lunatic or person so 
represented is not named in the books of the company the 
,executor, administrator, guardian, committee or trustee shall 
be personally liable in respect of such shares as if he held 
them in his own name as owner thereof. 2 Geo. V. c. 31, 
s. 74. 


@@. No person holding shares as collateral security shall, 
prior to foreclosure, be personally subject to liability as a 
shareholder but the person transferring such shares as col- 
lateral security shall, until foreclosed, be considered as hold- 
ing the same, and shall be liable as a shareholder in respect 
thereof. -2 Geo. WV. .ee3dais) 75. 


x 
ea 


on 


PART. V: 


PREFERENCE AND DEBENTURE STOCK, DEBENTURES AND 
MORTGAGES. 


7@8.—(1) The directors of a corporation may make by- By-laws for 
laws for:— 


Borrowing 


(a) Borrowing money; money. 


(6) Issuing bonds, debentures, debenture stock, both Jssuing 
perpetual and terminable, or other securities; 


(c) Pledging or selling such bonds, debentures or deben- Disposing of 
ture stock, or other securities for such sum and S°°U"es: 
at such prices as may be deemed expedient or be 
necessary. 


/ 


(2) The directors of a company may make by-laws for :— By-laws for 


(a) Creating and issuing any part of the capital as Creating 


reference 
preference shares; shares. 


(6) The conversion of preference shares into common Conversion 
of prefer- 
shares or debentures or debenture stock, deben- ence shares. 
tures into debenture stock or preference shares, 
or any class of shares or securities into any other 


Cass. 


(3) Nothing in this .section shall limit or restrict the General 
power of a corporation to borrow money on bills of ex- banouune 
change, promissory notes, bills of lading, warehouse receipts "°° *"°°'e* 
or other securities of a commercial nature issued in the 


ordinary course of business. 2 Geo. V. c. 31, s. 76. 


%9. No by-law for any of the purposes mentioned in the Confirming 

y-law. 
next preceding section shall take effect until it has been 
confirmed by a vote of shareholders present, or represented 
by proxy and holding not less than two-thirds of the issued 
capital stock represented at the meeting or by a vote of two- 
thirds of the members so present or represented, as the case 
may be, at a general meeting duly called for considering the 
same. 2 Geo. V.c. 31, s. 77. 


80.—(1) A by-law for the creation and issue of prefer- By-law for 
ence shares or for the conversion of shares, debentures or S8Y%,2hce 
debenture stock into preference shares may provide that the §2@°- 
holders of such shares shall have such preference as regards 
dividends and repayment on dissolution or winding-up as 


may be therein set out, and the right to select a stated pro- 
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mentary 
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portion of the board of directors, or such other control over 
the affairs of the company as may be considered expedient; 
or may limit the right of the holders thereof to specific 
dividends or control of the affairs of the company or other- 
wise, not contrary to law or to this Act, and may provide 


for the purchase or redemption of such shares by the com-_ 


pany as therein set out; but any term or provision of such 
by-law, whereby the rights of holders of such shares are 
limited or restricted, shall be fully set out in the certificate 
of such shares, and in the event of such limitations and 
restrictions not being so set out they shall not be deemed to 
qualify the rights of holders thereof. 


(2) No such by-law which has the effect of increasing or 
decreasing the capital of the company, or increasing the 
amount of the preference stock authorized by the special 
Act, Letters Patent, Supplementary Letters Patent or any 
prior by-law of the company, or otherwise varying any 
term or provision thereof, shall be valid or acted upon until 
confirmed by Supplementary Letters Patent. 2 Geo. V. c. 
31) Sy. 783-6 Geow Mikey 35) sue 


81. Unless preference shares, debenture stock, debentures 
or bonds are issued subject to redemption or conversion the 
same shall not be subject to redemption or conversion with- 
out the consent of the holders thereof. 2 Geo. V.c. 31, s. 79. 


82.—(1) The directors may charge, hypothecate, mort- 
gage, or pledge any or all of the real or personal property, 
including book debts and unpaid calls, rights, powers, under- 
taking and franchises of the corporation to secure any bonds, 
debentures, debenture stock, or other securities, or any 
liability of the corporation. 


(2) A duplicate original of such charge, mortgage or 
other instrument of hypothecation or pledge made to secure 
such bonds, debentures or debenture stock or other securi- 
ties shall be forthwith filed in the office of the Provincial 
Secretary as well as registered under the provisions of any 
2 Geo. V; Silas 80s 
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PART VI. 


DIRECTORS AND THEIR POWERS, ETC. 


83. The persons named as provisional directors in the First 

directors. 

Special Act or in the Letters Patent shall be the directors 

of the company until replaced by the same number of 

others duly elected in their stead by the shareholders in gen- 

eral meeting, which shall be held not later than six months Sy ite 

after the coming into force of the Special Act or the date to be held. 

of the Letters Patent, and they shall be eligible for election. 


ZAGEO UN Gels 6s. 81> 6.402 VV. C.35.<S, 5. 


84. The affairs of the company shall be managed by «a Poet of 
board of not less than three directors who shall be elected 
by the shareholders in general meeting. 2 Geo. V. c. 31, 


SASz. 


85.—(1) Except as in this section provided no business Pe 


of a company shall be transacted by its directors unless at transacted 
a meeting of directors at which a quorum of the board shall Pe aes 
be present. 

(2) Unless otherwise provided by the Letters Patent or 404 
Supplementary Letters Patent a majority of the directors 44¥°0PU™-. 


shall be necessary to constitute a quorum. 


(3)¥50 long as a quorum of directors remains in office ene 
vacancies in the board may be filled by such directors as while there 


is a quorum. 
remain in office. 


(4) Whenever there is not a quorum of directors in office Perk 
it shall be the duty of the remaining directors or director when no 
_ forthwith to call a meeting of the shareholders to fill the ed Gn 
vacancies, and in default the meeting may be called by any 


shareholder. 


(5) If there are no directors remaining in office a meet- Calling 
ing to elect directors may be called by any shareholder. when no 


2tores VC. O17 S: 80: ape e Ore. 
86.—(1) The shareholders of a company having more fxSchirs, 

than six directors may, by a resolution passed by a vote of 

those present or represented by proxy and holding not less 

than two-thirds of the issued capital stock represented at a 

general meeting called for that purpose, authorize the directors 

to delegate any of their powers to an executive committee, 
consisting of not less than three, to be elected by the directors 

from their number. 


I OAC 
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(2) A committee so formed shall, in the exercise of the 
powers so delegated, conform to any regulation that may be 
imposed upon them by such resolution or by the directors. 
TreO, VeCmo 1, S10" 


87. No person shall hold office as a director unless he is a 
shareholder absolutely in his own right and not in arrear in 
respect of any call, and where any director ceases to be 
such a shareholder he shall thereupon cease to be a director. 
DiGCON aC lS Foo: 


88. In the absence of other provisions in that behalf, in 
the Letters Patent or Supplementary Letters Patent or by- 
laws of the company, 


(a) The election of directors shall take place yearly, 
and all the directors then in office shall retire, 
but, if otherwise qualified, they shall be eligible 
for re-election; 


(b) Every election of directors shall be by ballot, 


(c) The directors shall, from time to time, elect from 
among themselves a president and, if they see fit, 
a vice-president of the company; and may also 
appoint all other officers thereof. 2 Geo. V. 
C. 31.95.30, | 


89. If an election of directors is not made, or does not 
take effect at the proper time, the company shall not thereby 
be dissolved; but the election may take place at any general: 
meeting of the company duly called for that purpose; and 
the directors shall continue in office until their successors 
are duly elected. 2 Geo. V. c. 31, s. 87. 


90.—(1) A company may, by by-law, vary the number 
of its directors, but so that the number shall be not less than 
three, and may change the location of the head office in 
Ontario, and, if so authorized by the Letters Patent or Sup- 
plementary Letters Patent, fix the quorum of the board. 
ZAGCOWV HC! Olas OS soe. : 


(1a) A company may by by-law provide for the election of 
a chairman of the Board of Directors, and define his duties 
and may assign to the chairman of the Board of Directors 
any or all of the duties of the president or other officer of the 
company as prescribed by this Act, and in that case the by- 
law shall fix and prescribe the duties of the president: 


(a) When a by-law has been passed under the provisions 
of this subsection for the appointment of a 
chairman of the Board of Directors, this Act 
so far as it affects the company passing the by- 


35 


law shall be read as if the chairman of the Board of 
Directors had been named in the Act instead of 
the president, so far as the by-law transfers or 
assigns the duties of the president to the chairman 
of the Board of Directors. 8-Geo. V. c. 20, s. 29. 


(2) No such by-law shall take effect until confirmed by a By-law to 
vote of shareholders present or represented by proxy at afirmed by 
meeting duly called for considering the same and holding $2%41°.,. 
not less than two-thirds of the issued capital stock repre- 


sented at such meeting. 


(3) A copy of the by-law certified under the seal of the publication. 

company shall be forthwith filed in the office of the Provin- 
cial Secretary and published in The Ontario Gazette; and, in 
case of the removal of the head office twice in a newspaper 
published in the place where the head office was located and 
also twice in a newspaper published in the place to which 
the head office is to be removed or as near thereto as may be. 
DP AGCOAN. CoOL Stoo: 


91.—(1) The directors may pass by-laws, not contrary to By-laws. 
law or to the Letters Patent or Supplementary Letters 
Patent or to this Act, to regulate; 


(a) The allotment of shares; the making of calls there- Shares. 
on; the payment thereof; the issue and registra- 
tion of certificates of shares; the forfeiture of 
shares for non-payment; the disposal of forfeited 
shares and of the proceeds thereof; the transfer 
of shares; 


(b) The declaration and payment of dividends; Dividends: 


(c) The amount of the share qualification of the direc- Directors’ 
5 ; services, 
tors and the remuneration of the directors and etc. 


of the President and Vice-President; 


(d) The time at which and place where the meetings of Meetings. 
the company shall be held; the calling of meet- 
ings of the company; and the procedure in all 
things at such meetings; and except as provided 
by section 51 of the requirements as to proxies; 


(e) The conduct in all other particulars of the affairs Miscel- 
of the company. 


(2) Subject to the provisions of subsection 3 every such Confira? 
by-law and every repeal, amendment or re-enactment there- laws. 
of, unless in the meantime confirmed at a general meeting 
of the company duly called for that purpose, shall have 
force only until the next annual meeting of the company; 
and in default of confirmation thereat shall, at and from that 


time, cease to have force; and in that case no new by-law to 
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the same or the like effect or re-enactment thereof shall 
have any force until confirmed at a general meeting of the 
company. 


(3) The company may, either at a general meeting called 
for that purpose or at the annual meeting, repeal, amend, 
vary or otherwise deal with any by-law passed by the direc- 
tors, but no act done or right acquired under any by-law 
shall be prejudicially affected by any such-repeal, amend- 
ment, variation or other dealing. 2 Geo. V.c. 31, s. 89. 


92. No by-law for the payment of the president or of any 
. director shall be valid or acted upon unless passed at a 
general meeting, or, if passed by the directors, until the same 
has been confirmed at a general meeting. 2 Geo. V. c. 31, 
s. 90. 


93.—(1) No director shall at any directors’ meeting vote _ 
in respect of any contract or arrangement made or proposed 
to be entered into with the company in which he ts interested 
either as vendor, purchaser or otherwise. 2 Geo. V. c. 31, 
s. 91 (1); 3-4 Geo. Vic. 18, s..34 (1). 


(2) A director who may be in any way interested in any 
contract or arrangement proposed to be made with the com- 
pany shall disclose the nature of his interest at the meeting 
of the directors at which such contract or arrangement is 
determined on, if his interest then exists, or in any other 
case at the first meeting of the directors after the acquisi- 
tion of his interest, and if he discloses the nature of his inter- 
est, and refrains from voting, he shall not be accountable 
to the company by reason of the fiduciary relationship exist- 
ing for any profit realized by such contract or arrangement; 
but no director shall be deemed to be in any way interested 
in any contract or arrangement, nor shall he be disqualified 
from voting or be held liable to account to the company 
by reason of his holding shares in any other company with 
which a contract or arrangement is made or contemplated. 
2 Geo. V.'¢ 31,8. 91 (2)s73-4> Geo, Ve 16 eee 


(3) This section shall not apply to any contract by or on 
behalf of a company to give the directors or any of them 
security by way of indemnity. 2 Geo. V.-c. 31, s. 91 (3). 


94.—(1) The company although authorized by the Special 
Act, Letters Patent or Supplementary Letters Patent, or 
by this Act to purchase shares in. any other corporation 
shall not do so or use any of its funds for such purpose until 
the directors have been expressly authorized by a by-law 
passed by them for the purpose, and confirmed by a vote 
or shareholders present or represented by proxy at a general 


\ 
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meeting duly called for that purpose and holding not less 
than two-thirds of the issued capital stock represented at such 
meeting. 2 Gegr VIG, soles oe, 02 (1)"" 3-4-Geo. Ver 8, ‘s. 
33 (14). 


(2) This section shall not apply to a company incorporated N fe nO, 
for the purpose of carrying on the business of buying, selling company 


or dealing in shares. 2 Geo. V.c. 31, s. 92 (2). foneces 


95.—(1) The directors shall not declare or pay any divi- Liability of 
dend or bonus when the company is insolvent, or any dividend Gogsiors 
or bonus the payment of which renders the company insolvent * dividend 


or diminishes the capital thereof; but if any director, present ante e 
when such dividend or bonus is declared, forthwith, or if ete. 

any director then absent, within twenty-four hours after he 

has become aware thereof, and able so to do, enters his writ- 

ten protest against the same, and within eight days there- How a 
after causes such protest to be notified by registered letter to may avoid 
the Provincial Secretary, such director. may thereby, and ability. 
not otherwise, exonerate himself from liability. 2 Geo. V. 


c. 31, s. 93 (1). 


(2) Nothing in this section shall prevent a mining com- case of. 
pany or a company whose assets are of a wasting character with wast: 
from declaring or paying dividends out of its funds derived ims 2ssets- 


from the operations of the company. 


(3) The powers conferred by subsection 2 may be exer- How far 
cised notwithstanding that the value of the net assets of the nay be 
company may be thereby reduced to less than the par value pete 
of the issued capital stock of the company if the payment of 
the dividends does not reduce the value of its remaining assets 


so that they will be insufficient to meet all the liabilities of 


we company exclusive of its nominal paid-up capital. 


(4) A div idend may be paid by any such company dis- Dividends, 
tributing in specie or in kind assets of the company not athe 


exceeding in value the amount of the dividend. 


(5) The powers conferred by subsection 2 shall not be approval 
exercised by any such company unless under the authority 06he0" 
of a by-law passed by the directors and confirmed at a general 
meeting duly called for the purpose of considering the same 
by a vote of the shareholders present or represented by proxy 
and holding not less than two-thirds of the issued capital 


stock represented at such meeting. 


(6) Where dividends have already been paid by such a Validity of 
company in any of the cases mentioned in subsection 2, the PAPER 
payment thereof shall be deemed valid if a by-law adopting 
and approving the same is passed by the directors and ap- 


_proved by vote of the shareholders in the manner mentioned 


in subsection 5. 3-4 Geo. V. c. 18, s. 33 (15). 
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96. For the amount of any dividend which the directors 
may lawfully declare payable in money, they may, subject to 
the approval in the following subsection mentioned, declare 
a stock dividend and issue therefore shares of the company 
as fully paid or partly paid, or may credit the amount of 
such dividend on the shares of the company already issued 
but not fully paid, and the liability of the holders of such 
shares shall be reduced by the amount of such dividend. 
9 ‘Geos V. c. 31-33-9459 Geo N ena eas, 


(2) No declaration of stock dividend as aforesaid shall have 
any effect, unless and until such declaration shall have been 
confirmed by a vote of the shareholders present or represented 
by proxy, at a general meeting duly called for considering the 
same and holding not less than two-thirds of the issued capital 
stock represented at such meeting. 9 Geo. V.c. 41, s. 3. 


97. No loan shall be made by the company to any share- 
holder, and if such a loan is made all directors and other 
officers of the company making the same and in any wise 
assenting thereto shall be jointly and severally liable to the 
company for the amount thereof, and also to third parties to 
the extent of such loan with interest, for all debts of the 
company contracted from the time of the making of the loan 
to that of the repayment thereof. 2 Geo. V. c. 3], s. 95. 


98.—(1) The directors of the company shall be jointly and 


severally liable to the labourers, servants and apprentices - 


thereof for all debts not exceeding one year’s wages due for 
services performed for the company while they are such 
directors respectively. 


(2) A director shall not be liable under subsection 1 unless 


(2) The company has been sued for the debt within one 
year after it has become due and execution has 
been returned unsatisfied in whole or in part; or 


(b) The company has, within that period, gone into 
liquidation or has been ordered to be wound up 
and the claim for such debt has been duly filed 
and proved; 


nor unless he is sued for such debt while a director or within 
one year after he has ceased to be a director. 


(3) If execution has so issued the amount recoverable 
against the director shall be the amount remaining unsatis- 
fied on the execution. 


(4) If the claim for such debt has been proved in liquida- 
tion or winding-up proceedings a director, upon payment of 
the debt, shall be entitled to any preference which the creditor 
paid would have been entitled to, and where a judgment has 
been recovered he shall be entitled to an assignment of the 
judgment. 2 Geo. V. c. 31, s. 96. 


Ne 
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PART VIF. 


‘ PROSPECTUS AND DIRECTORS’ LIABILITY. 


- 


99.—(1) In this Part, Interpreta- 
; tion. 

(a) “Company” shall include a company proposed to “Company.” 

be incorporated; 


(>) “Prospectus” shall mean any prospectus, notice, ‘‘Prospec- 
circular, advertisement or other invitation offer-°"* 
ing for subscription or purchase any shares, 
debentures, debenture stock, or other securities 
of a company, or published or issued for the pur- 
pose of being used to promote or aid in the sub- 
scription or purchase of such shares, debentures, 
debenture stock or securities. 2 Geo. V. c. 31, 


s. O7 (4). 


(2) This Part, except section 102, shall apply to every Applica- 
company, whether formed before or after the commencement bite part. 
of this Act, which offers to the public for subscription shares, 
debentures, debenture stock or other securities and to every 
company, whether incorporated under the law of Ontario or 
otherwise, the shares, debentures, debenture stock or other 
securities of which are dealt in within Ontario. 2 Geo. V. 
Code 07 (2) 3-4 Geo. Visc.18)s..33-(16): 


(3) Where a company or any of its officers, agents or when 
brokers, or any person employed or authorized by it for that geemed” 


purpose, directly or indirectly invites or solicits either f2,>S o°er 


orally or by a prospectus, or any other means, any other eesti the 
person to apply or subscribe for or to buy or otherwise ac- 
quire any snares, debentures, debenture stock or other se- 
curities of the company, or where any person who has sub- 
scribed for or underwritten or to whom has been allotted 
the whole or the major part of any issue of the company’s 
shares, debentures, debenture stock or other securities so in- 
vites or solicits any person to apply or subscribe for or to 
buy or otherwise acquire any of such last mentioned shares, 
debentures, or debenture stock, the company shall be deemed 
to offer to the public for subscription within the meaning 
of this Act, its shares, debentures, debenture stock or other 


securities, -2)Geo- V..c. 31, 5. 97- (3): 


100.—(1) Upon any offer of shares to the public for sub- ee os 
scription a company may pay a commission to any person may be 
in consideration of his subscribing or agreeing to subscribe, ” 


whether absolutely or conditionally, for any shares in the 
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company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any such shares, if the 
payment of the commission and the amount or rate of the 
commission paid or agreed to be paid are authorized by the 
Letters Patent or Supplementary Letters Patent and dis- 
closed in the prospectus, and the commission paid or agreed 
to be paid does not exceed the amount or rate so authorized. 


Capital not (2) Except as provided by subsection 1 no company shall 
io pliedin apply any of its shares or capital, either directly or in- 
paying sions directly, in payment of any commission, discount or allow- 
excePicd, ance to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for any shares of the company or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
any such shares, whether the shares or capital be so applied 
by being added to the purchase money of any property 
acquired by the company or to the contract price of any 
work to be executed for the company, or be paid out of the 
nominal purchase money or contract price or otherwise. 


Brokerage (3) Nothing in this section shall affect the power of any 
may be paid. : 
company to pay such brokerage as it has heretofore been 
lawful for a company to:pay. -2-Geo. V. c. 31,-s793: 


What com- 101.—(1) Every public company before offering to the 


panies must 


Syne public for subscription shares, debentures, debenture stock 
or other securities shall issue a prospectus as hereinafter set 
OUREs 

Purchases, (2) All purchases, subscriptions or other acquisitions of 


subscrip- 
tions, ete. shares, debentures, debenture stock or other securities of any - 
be indueed company required to file a prospectus or a statement in lieu 
pectus. of a prospectus, shall be deemed, as against the company and 
the signatories to the prospectus or statement, to be induced 
by such prospectus or statement, any term, proviso or condi- 


tion thereof to the contrary notwithstanding. 


Delivery of De 
Cone oe (3) A subscription for shares, debentures or debenture 


Br stateinen ay cage not be binding on the subscriber unless at or 

OE Te e subscription there is delivered to him a copy of 
the prospectus, if any, issued by the company, or if a pros- 
pectus has not been issued a copy of the statement men- 
tioned in section 102. 


poner, (4) The subscriber to be entitled to the benefit of subsec- 
must elect tion 3 must elect to withdraw his subscription before or 
within ten days after notice of the allotment to him of the 
shares, debentures, or debenture stock for which he has sub- 


scribed. 2 Geo. V.c. 31, s. 99. 
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102.—(1) A company which does not issue a prospectus Statement 
in lieu of 
on or with reference to its formation shall not allot any prospectus. 
of its shares, debentures or debenture stock unless, before the 
first allotment, there has been filed with the Provincial Secre- 
tary, in lieu of a prospectus, a statement, Form 5, signed by 
every person who is named therein as a director or proposed 
director of the company or by his agent authorized in writ- 
ines 72 Geos vere, 41,84 L000)): 


(2) This section shall not apply to a private company not to apply 
or to shares subscribed for by the petitioners for the Letters (0 PRvate 
Patent before the issue thereof. 2 Geo. V. c. 31, s. 100 (2); 

3-4 Geo. V. c. 18, s. 33 (17). 


103.—(1) Every prospectus issued by or on behalf ae a Date of 
company shall be dated, and the date shall, unless the con- P7°SP°°''s: 
trary 1s proved, be taken as the date of issue of the prospec- 
tus. 


(2) A copy of every such prospectus shall be signed by Prospectus 
every person who is named therein as a director or proposed a neteaee 
director or provisional director of the company, or by his 
agent authorized in writing, and shall, together with the 
authority in writing verified by affidavit, be filed with the 


Provincial Secretary before its issue. 


(3) The Provincial Secretary shall not receive or file any ee 


prospectus unless it is so dated and signed. signed, etc. 


(4) No prospectus shall be issued until so filed, and every Not to bs |, 


prospectus shall state on the face of it that it has been so filed. 
fics 2. aeO-s V0.5 bisa 101. 


104. —(1) Every prospectus issued by or on behalf of a What to 


be disclosed 
company or by or on behalf of any person who is or has been in pros- 


tus. 
engaged or interested in the formation or promotion of the aay 
company, shall state— 


(a) The names, descriptions and addresses of the orig- ariieny 
inal incorporators, and the number of shares incorpor- 


subscribed for by them respectively ; pee 


(b) The number of shares, if any, fixed as the qualifi- Qualifica- 

cation of a director, and any provision in the by- remuner- 
tio 

laws of the company as to the remuneration of directors. 


the directors; 


~ 


bee . Directors. 
(c) The names, descriptions and addresses of the direc- 


tors or proposed directors; 


Subscription 
upon which 
allotment 


may proceed. 


Time of 
calls. 


Shares and 
bonds al- 
lotted for 
other than 
cash con- 
sideration. 


Vendors of 
property to 
company. 


Considera- 
tion for 
purchase, 


Com- 
missions, 
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(2) The minimum subscription on which the directors 


may proceed to allotment, and the amount pay- 
able on application and on allotment on each 
share; and, in the case of a second or subsequent 
offer of shares, the amount offered for subscrip- 
tion on each previous allotment made within the 
next preceding two years, and the amount actu- 
ally allotted, and the amount, if any, paid on the 
shares so allotted; 


(ec) The time or times at which, under the by-laws of 


the company, a further call or calls may be made 
upon shares subscribed for; 


(f) The number and amount of shares, debentures and 


debenture stock which within the next preceding 
two years have been issued or agreed to be 
issued, as fully or partly paid for, otherwise 
than in cash, and in the latter case the extent 
to which they are so paid for, and in either case 
the consideration for which those shares, deben- 
ture or debenture stock have been issued or are 
proposed or intended to be issued; 


(g) The names and addresses of the vendors of any pro- 


perty purchased or acquired by the company, or 
proposed so to be purchased or acquired, which 
is to be paid for wholly or partly out of the pro- 
ceeds of the issue offered for subscription by the 
prospectus, or the purchase or acquisition of 
which has not been completed at the date of 
issue of the prospectus and the amount payable 
in cash, shares, debentures, debenture stock or 
other securities to the vendor, and where there is 
more than one separate vendor, or the company 
is a sub-purchaser, the amount so payable to 
each vendor, but where the vendors or any of 
them are a firm the members of the firm shall not 
be treated as separate vendors; 


(kh) The amount, if any, paid or payable as purchase 


money in cash, shares, debentures, or debenture 
stock or other securities, for any such property, 
specifying the amount, if any, payable for good- 
will; 


(¢) The amount, if any, paid within the next preceding 


two years or payable as commission for sub- 
scribing, or agreeing to subscribe, or procuring 
or agreeing to procure subscriptions for any 
shares in the company, or for underwriting or 
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procuring underwriting of any securities issued 
or to be issued by the company or the rate of 
any such commission; 


(7) The amount or estimated amount of preliminary Preliminary 
expenses. 
expenses; e 


(F) The amount paid for the next preceding three Pens 
years or intended to be paid in cash, shares, de- tion. ‘e 
bentures, debenture stock or other securities, to 
any promoter and the consideration for any such 


payment; 


(/) The date of and parties to every material contract, Particulars 
not being a contract entered into in the ordinary material 
courses of the business carried on or intended to emt 
be carried on by the company or a contract en- 
tered into more than three years before the date 
of issue of the prospectus, and a reasonable time 
and place at which such material contract or a 
copy thereof may be inspected; 


: : Names, etc., 
(m) The names and addresses of the auditors, if any, ofanditors: 
of the company; 


| : Interest of 
i aeully particulars of, the, nature. and, extent jof the Pabcrest of 


interest, if any, of every director in the promo- propery 
tion of or in the property proposed to be acquired company. 
by the company, or where the interest of such 
director consists in being a partner in a firm, 

the nature and extent of the interest of the firm, 

with a statement of all sums paid or agreed to 

be paid to him or to the firm in cash or shares 

by any person either to induce him to become, or 

to qualify him as a director or otherwise for 
services rendered by him in connection with the 
promotion or formation of the company. 


(2) For the purposes of this section the word SCC Ota ay asa iee 
shall extend to and include a person who has entered into include. 
any contract, absolute or conditional, for the sale or pur- 
chase or for any option of purchase, of any property to be 


acquired by the company where 


(a) The purchase money is not fully paid at the date 
of issue of the prospectus; or 


(b) The purchase money is to be paid or satisfied wholly 
or in part out of the proceeds of the issue offered 
for subscription by the prospectus; or 


When 
“vendor”’ 
includes 
‘“lessor.’’ 


Require- 
ments as to 
original in- 
corporators 
not essential 
where 
issued 

more than 
one year 
after first 
general 
meeting. 
Obligation 
to disclose 
material 
contracts 
limited. 


W hen 
prospectus 
advertised 
in news- 
papers. 


Application 
of section. 


Waiver of 
compliance 
with section 
to be void. 


Penalty. 


Exceptions. 
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(c) The contract depends for its validity or fulfilment 
on the result of such issue. 


(3) Where any of the property to be acquired by the 
company is to be taken on lease, this section shall apply as 
if the expression ‘‘vendor’’ included the lessor, and the 
expression ‘“‘purchase money’ included the consideration 
for the lease and the rent, and the expression “‘sub-pur- 
chaser’’ included a sub-lessee. 


(4) The requirements as to the original incorporators and 
the qualification, remuneration, and interest of directors, 
and the amount or estimated amount of preliminary ex- 
penses, shall not apply in the case of a prospectus issued more 
than one year after the date of the first general meeting. 


(5) In the case of a prospectus issued more than one year 
after the date of such meeting the obligation to disclose all 
material contracts shall be limited to a period of two years 
next preceding the issue of the prospectus. 


(6) Where the prospectus is published in a newspaper it 
shall not be necessary to specify in the advertisement the 
names of the original incorporators and the number of shares 
subscribed for by them. 


(7) This section shall not apply to a circular or notice 
inviting existing shareholders or debenture holders, or de-- 
benture stock holders of a company to subscribe for further 
shares, debentures or debenture stock; but, except as here- 
inbefore provided, this section shall apply to any prospectus 
whether issued on or with reference to the formation of a 
company or subsequently. 


(8) Any condition requiring or binding any applicant for 
shares or debentures or debenture stock, to waive compliance 
with any requirement of this section, or purporting to affect 
him with notice of any contract, document or matter not 
specifically referred to in the prospectus, shall be void. 2 
Geos Vc) 31. sent? 


105.—(1) Every provisional director, director or other 
person responsible for the issue of a prospectus for every 
violation of any of the provisions of the next preceding four 
sections shall incur a penalty not exceeding $200, unless 


(a) As regards any matter not disclosed, he was not 
cognizant thereof; or 


(6) The non-compliance arose from an honest mistake 
of fact on his part; 
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(c) In the case of non-compliance with the requirements 
of paragraph x of subsection 1 of section 104 it 
is proved that he had no knowledge of the matters 
not disclosed. 


(2) Nothing in this section or the next preceding four Liability 
sections shall limit or diminish any liability which any per- ovens law 
son may incur under the general law apart from this Act. "°° ected. 
2 Geo: V..6"317 5) 103: 


106.—(1) Where any advertisement, letter-head, account Capital to 
be correctly 


or document issued or published by any corporation or any stated in 
of its officers, agents or employees purports to state Eheaiontss oe 
capital of the corporation, unless it is stated to be the auth- 

orized capital, then the capital actually and in good faith 


subscribed and no more shall be so stated. 


(2) Any such corporation, officer, agent or employee who Penalty. 

causes to be inserted an advertisement or who publishes, 
issues or causes to be published or issued any advertisement, 
letter-head, account or document which states the capital, 
otherwise than as mentioned in subsection 1, or which con- 
tains any false statement as to the incorporation, control, 
supervision, management or financial standing of such cor- 
poration shall incur a penalty of not less than $50 nor more 
than $200. 2 Geo. V.c. 31, s. 104. 


10%7.—(1) Where a prospectus or notice invites subscrip- Liability 
tions for shares in, debentures, debenture stock or other oats Ga 
securities of a company, every person who is a director of P™°*P°°"s 
- the company at the time of the issue of the prospectus or 
notice, and every person who having authorized such nam- 
ing of him is named in the prospectus or notice as a director 
of the company, either immediately or after an interval of 
time, and every promoter of the company and every person 
who has authorized the issue of the prospectus or notice, 
shall be liable to pay compensation to all persons who sub- 
scribe for any shares, debentures, debenture stock or other 
securities on the faith of such prospectus or notice for the 
loss or damage they may have sustained by reason of any 
“untrue statement in the prospectus or notice, or in any 
report or memorandum appearing on the face thereof, or by 
reference incorporated therein or issued therewith, unless 


it is proved that 


(a) Having consented to become a director of the com- Exceptions. 
pany he withdrew his consent before the issue of 
the prospectus or notice, and that the prospectus 
or notice was issued without his authority or con- 
sent; or 


46 


(b) The prospectus or notice was issued without his 
knowledge or consent, and that on becoming 
aware of its issue he forthwith gave reasonable 
public notice that it was so issued; or 


(c) After the issue of such prospectus or notice and 
before allotment thereunder, he, on becoming 
aware of any untrue statement therein, with- 
drew his consent thereto, and gave reasonable 
public notice of such withdrawal and of the 
reason therefor; or 


(d) With respect to every untrue. statement not pur- 
porting to be made on the authority of an ex- 
pert, or of a public official document or state- 
ment, that he had reasonable ground to believe 
and did up to the time of the allotment of the 
shares or debentures, as the case may be, believe 
that the statement was true; or 


(e) With respect to every untrue statement purporting 
to be a statement by or contained in what pur- 
ports to be a copy of or extiact tromea 1epore 
or valuation of an- expert, that it fairly repre- 
sented the statement, or was a correct and fair 
copy of or extract from the report or valuation, 
but the director, person named as director, pro- 
moter, or person who authorized the issue of the 
prospectus, shall be liable to pay compensation 
as aforesaid, if it is proved that he had no rea- 
sonable ground to believe that the person making 
the statement, report or valuation was competent 
to make it; or 


Ne Se (f) With respect to every untrue statement purporting 
Tee ee to be a statement made by an official person or 
(b), (e). contained in what purports to be a copy of or 


extract from a public official document, that it 
was a correct and fair representation of the state- 
ment or copy of or extract from the document. 


Reco we (2) A promoter in this section shall mean a promoter who 


promoter. was a party to the preparation of the prospectus or notice, 
or of the portion thereof containing such untrue statement, 
but shall not include any person by reason of his acting 
solely in a professional capacity for persons engaged in pro- 


curing the formation of the company. 2 Geo. V. c. 31, 
s. 105. 


y 
Cee 108. Where a company which has issued shares, deben- 


for raising tures, debenture stock or other securities is desirous of 
capital. obtaining further capital by subscriptions for shares, deben- 
tures, debenture stock or other securities, and for that 
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purpose issues a prospectus or notice, no director of such 
company shall be liable in respect of any statement therein 
unless he authorized the issue of such prospectus or notice 
or adopted or ratified it. -2 Geo. V. c. 34, s. 106. 


109. Where any such prospectus or notice contains the Indemnity 
where name 


name of a person as director of a company, or as having of person has 
agreed to become a director thereof, and such person has eeouerly 
not consented to become a director, or has withdrawn his ap oe 
consent before the issue of such prospectus or notice, and 

has not authorized or consented to the issue thereof, the 
directors of the company, except any without whose know- 

ledge or consent the prospectus or notice was issued, and 

any other person who authorized the issue of such prospectus 

or notice shall be liable to indemnify the person named as 
director of the company, or as having agreed to become a 
director thereof, against all damages, costs, charges and 
expenses to which he may be made liable by reason of his 

name having been inserted in the prospectus or notice, or 

in defending himself against any action or legal proceed- 

ings brought against him in respect thereof. 2 Geo. V. » 


Cre lisel OV. 


110. Every person who by reason of his being a director Contribu- 
or named as a director, or as having agreed to become a direc- Bcrdirooton 
tor, or of his having authorized the issue of the prospectus 
or notice, has become liable to make any payment under the 
provisions of this Act shall be entitled to recover contribu- 
tion, as in cases of contract from any other person who, if 
sued separately, would have been liable to make the same 
payment, unless the person who has become so liable was, 
and that other person was not, guilty of a fraudulent mis- 


representation. 2 Geo. V. c. 31, s. 108. 
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PART VIII. 


PUBLIC COMPANIES. 


Application 111. This part shall apply to all public companies except 
VIII. those which do not offer shares, debentures or debenture 


stock to the public for subscription. 2 Geo. V. c. 31, s. 109. 


Resirichons 3 Ee) aalloiene shall be made of any share capital 


Imp. Act, offered to the public for subscription unless 
se : 


(a2) The amount, if any, named in the prospectus as 
the minimum subscription upon which the direc- 
tors may proceed to allotment; or, 


(b) If no amount is so named the whole amount of the 
share capital so offered for subscription. 


has been subscribed, and the sum payable on application for 
the amount so named, or for the whole amount offered for 
subscription has been paid to and received by the company. 


cohen aa (2) The amount so named and the whole amount shall be 
tion. reckoned exclusively of any amount payable otherwise than 
in cash, and is in this Act referred to as the minimum sub- 


scription. 


Amount (3) The amount payable on application on each share 
payable on 3 
application. Shall not be less than five per centum:of the nominal amount 


of the share. 


Repayment (4) If such conditions have not been complied with on 


conditions the expiration of ninety days after the first issue of the 

plied with. Prospectus all money received from applicants for shares 
shall be forthwith repaid to them without interest, and if 
any such money is not so repaid within one hundred days 
after the issue of the prospectus the directors of the com- 
pany shall be jointly and severally liable to repay that 
money with interest from the expiration of the ninety days, 
but a director shall not be liable if he proves that the loss 
of the money was not due to any misconduct or negligence 
Onehissparae 


\ 


eee (S) The Provincial Secretary may extend the times by 


this section limited. 


Conditi ae Be ae 
wre eee (6) Any condition requiring or binding any applicant for 
comphance Shares to waive compliance with any requirement of this 


void. : 2 
section shall be void. 
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(7) This section, except subsection 3, shall not apply to Nes 

a 
any allotment of shares subsequent to the first allotment to ce ees 
of shares offered by a public company. 2 Geo. V. c. 34, diictments. 


S: pr au 


113—(1) An allotment made by a company to an appli- ae 
cant in contravention of the foregoing provisions of this 2llotment. 
Part shall be voidable at the instance of the applicant withins. 86. He? 
one month after the holding of the statutory meeting of the 
company, and not later, and shall be so voidable notwith- 


standing that the company is in course of being wound up. 


(2) If any director of a company knowingly contravenes Director to * 
or permits or authorizes the contravention of any of the company 
foregoing provisions of this Part with respect to allotment 2iSttee. 
he shall be liable to compensate the company and the allottee 
respectively for any loss, damages, or costs which the com- 


pany or the allottee may have sustained or incurred thereby. 


(3) No action shall be brought to recover such loss, dam- Proceedings 


ages or costs after the expiration of two years from the date pel 
of the allotment... 2 Geo. V.c. 31, s..111. weve 


114. rat) A company shall not commence any business Restrictions 
or exercise any borrowing powers unless; mencemen? 
of business. 
Imp. 1908, 
(a) Shares held subject to the payment of the wholes. 87. 


amount thereof in cash have been allotted to an 
amount not less in the whole than the minimum 
subscription; and, 


(b) Every director of the company has paid to the com- 
pany on each of the shares taken or contracted 
to be taken by him, and for which he is liable to 
pay in cash, a proportion equal to the propor- 
tion payable on application and allotment on the 
shares offered by a public company; and, 


(c) There has been filed with the Provincial Secretary 
a statutory declaration by the secretary or one of 
the directors in the prescribed form that such 
conditions have been complied with and the Pro- 
vincial Secretary has certified as provided by 
subsection 2. 


(2) The Provincial Secretary may, on the filing of the Certificate 
statutory declaration, certify that the company is entitled company 
to commence business, and the certificate shall be conclusive commence 
evidence that the company is so entitled, but upon it being P¥S!™°ss- 
shown that the certificate was made upon any false state- 
ment or upon the withholding of any material statement Cancellation 
the Provincial Secretary may cancel and annul such certifi- a eee 
cate. 


Effect of 
contracts 
previously 
made. 


Simultan- 
eous offer 
of shares 
and de- 

bentures. 


Penalty 
for com- 
mencing 
business 
before 
proper 
time. 


Innocent 
non-com- 


pliance with 
Abas WELL 
ce. 34, Ss. 108. 


Moneys 
to be held 
in trust. 


Return of 


allotments. 


Imp, Act, 


1908, s. 88. 
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(3) Any contract made by a company before the date at 
which it is entitled to commence business shall be pro- 
visional only, and shall not be binding on the company 
until that date, and on that date it shall become binding. 


(4) Nothing in this section shall prevent the simultaneous 
offer for subscription or allotment of any shares, debentures, 
or debenture stock or the receipt of any money payable on 


any application. 


(5) If any company commences business or exercises bor- 
rowing powers in contravention of this section every person 
who is responsible for the contravention shall, without pre- 
judice to any other liability, incur a penalty not exceeding 
$50 for every day during which the contravention continues. 


(6) Where a company has commenced business without 
having complied with the requirement of subsection 1 of 
section 108 of The Ontario. Companies Act, 1907, and the 
Lieutenant-Governor in Council is satisfied that the non-com- 
pliance was due to inadvertence, error or mistake, and that 
before commencing business the conditions mentioned in 
clauses (a) and (b) of that section had been complied with, 
he may authorize the company to file the statutory declara- 
tion nunc pro tunc, and if it is filed within one month after 
the date of the Order-in-Council it shall have the same effect 
as if it had been filed before the company commenced busi- 
ness. 2 Geo; VC Siesta 2 


115. All sums received by the company or by any pro- 
moter, director, officer or agent thereof shall be held in trust 
by the company or such promoter, director, officer or agent 
until deposited in a chartered bank to the credit of the com- 
pany and shall be so deposited and there remain in trust 
until the issue of the certificate by the Provincial Secretary. 
DASEO,. VS CO lueate oe 


116.—(1) Where a company makes any allotment of its 
shares it shall, within two months thereafter, file with the 
Provincial Secretary: 


(a) A return of the allotments, stating the number and 
nominal amount of the shares comprised in each 
allotment, the names, addresses and descriptions 
of the allottees, and the amount, if any, paid or 
due and payable on each share; and 


the case of shares allotted in whole or in part 
for a consideration other than cash, a contract 
in writing constituting the title of the allottee 
to such allotment, together with any contract of 
sale, or for services or other consideration in 
respect of which such allotment was made and a 
return stating the number and nominal amount 
of shares so allotted, the extent to which they are 


(b) In 


eal 


to be treated as paid up, and the consideration . 
for which they have been allotted. 


(2) If default is made in complying with the require- peers 
: : : or default. 
ments of this section every director, manager, secretary or 
other officer of the company who is knowingly a party to 
the default shall incur a penalty not exceeding $50 for every 
day during which the default continues. 2 Geo. V. c. 31, 
s. 114. 


11°7.—(1) Every company shall, within a period of not Statutory 
less than one month nor more than three months from the"? 
date at which the company is entitled to commence business, 
hold a general meeting of its shareholders, which shall be 
called the statutory meeting. , 


[As to notice of meetings, see section 44.] 


(2) The directors shall, at least ten days before the day Report to 
5 a a be sent to 
on which the meeting it to be held, send to every shareholder shareholders. 


a report certified by not less than two directors stating: 


(a) The total number of shares allotted, distinguishing 
shares allotted as fully or partly paid up other- 
‘wise than in cash, and stating in the case of 
shares partly paid up the extent to which they 
are so paid up, and in either case the considera- 
tion for which they have been allotted; 


(6) The total amount of cash received by the company 
in respect of such shares so distinguished; 


(c) An abstract of the receipts and payments of the 
company on capital account to the date of the 
report, and. an account or estimate of the pre- 
liminary expenses of the company; 


(d) The names, addresses and descriptions of the direc- 
tors, auditors, if any, manager, if any, and secre- 
tary of the company: and 


(e) The particulars of any contract, the modification 
of which is to be submitted to the meeting for 
its approval, together with the particulars of the 
modification or proposed modification. 


(3) The report, so far as it relates to the shares allotted Report to 
by the company, and to the cash received in respect of such p§ SYuitors. 
shares, and to the receipts and payments of the company on 
capital account, shall be certified as correct by the auditors, 


if any, of the company. 


Report to be 
filed with 
Provincial 
Secretary. 


Lists of 
shareholders 
to be pro- 
duced at 
meeting. 


Share- 
holders may 
discuss busi- 
ness of com- 
pany at 
meeting. 


Adjourn- 
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Application 
to Court if 
default 
made in 
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Cheese and 
butter fac- 
tories. 


5 eee 


(4) The directors shall cause a copy of the report so 
certified to be filed with the Provincial Secretary forthwith 


after the sending thereof to the shareholders. 


(5) The directors shall cause a list showing the names, 
descriptions and addresses of the shareholders and the num- 
ber of shares held by them respectively, to be produced at 
the commencement of the meeting, and to remain open and 
accessible to any shareholder during the continuance of the 


meeting. 


(6) The shareholders present at the meeting shall be at 
liberty to discuss any matter relating to the formation of the 
company, or arising out of the report, whether previous 
notice has or has not been given, but no resolution of which 
notice has not been duly given may be passed. 


(7) The meeting may be adjourned from time to time, and 
at an adjourned meeting any resolution of which notice has 
been duly given, either before or subsequently to the former 
meeting, may be passed, and at the adjourned meeting the 
same powers may be exercised as at an original meeting. 


(8) If default is made in filling such report or in holding 
the statutory meeting, then at the expiration of fourteen 
days after the last day on which the meeting ought to have 
been held any shareholder may apply to the Court for the 
winding up of the company, and the Court may either direct 
that the company be wound up or give directions for the 
report being filed or a meeting being held, or make such 
other order as may be deemed just, and may order that the 
costs of the application be paid by any person who, in the 
opinion of the Court, is responsible for the default. 2 Geo. 
NEGO Ls. 14>: 


11%a. Where a company incorporated to establish, main- 
tain and conduct a cheese and butter factory and having an 
authorized capital of ten thousand dollars or less, has com- 
menced business without having complied with the require- 
ments of sections 112, 114, 116, and 117 of this Act, or any 
of them, and the Lieutenant-Governor is satisfied that the 
non-compliance was due to inadvertence, error or mistake, 
and that the said requirements have since been complied 
with as far as practicable he may grant a certficate that the 
said requirements have been sufficiently complied with, and 
such certificate shall relieve the company and the directors 
from liability under this Act, for non-compliance with the 
said requirements. 9 Geo. V. c. 41, s. 4. ; 
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PARSIEXG 


* 


BOOKS, INSPECTION AND AUDITORS. 


118. The corporation shall cause the secretary, or some preceha 
6) pe: 


other officer specially charged with that duty, to keep a book kept and 
or books wherein shall be kept recorded :— ey eae 


(a) A copy of the Letters Patent and of any Supple- 
mentary Letters Patent issued to the corporation 
and, if incorporated by Special Act, a copy of 
such Act, and the by-laws of the corporation duly 
authenticated ; 


(6) The names, alphabetically arranged, of all persons 
who are or who have been shareholders or mem- 
bers of the corporation; 


(c) The post office address and calling of every such 
person while such shareholder or member; 


(d) The names, post office addresses and callings of all 
persons who are or have been directors of the 
corporation, with the date at which each person 
became or ceased to be such director; 


And in the case of a corporation having share capital— 
(e) The number of shares. held by each shareholder; 


(f) The amounts paid in, and remaining unpaid respec- 
tively, on the shares of each shareholder; 


(g) The date and other particulars of all transfers of 
Shares.im their order... -2.Geo. V.-c. 31, s. 116. 


119.—(1) The books mentioned in the next preceding Books to be 
section and in section 124, shall be kept at the head office of head offiee. 
the corporation within Ontario, whether the company is 


permitted to hold its meetings out of Ontario or not. 


(2) Any director, officer or employee of a corporation who penalty 
: : ; ° for removal, 
removes or assists in removing such books from Ontario or 
who, otherwise contravenes the provisions of this section shall 
incur a penalty of $200. 


(3) Upon necessity therefor being shown and adequate Proviso. 
assurance given that such books may be inspected within 
Ontario by any person entitled thereto after application for 


Untrue 
entries. 


Penalty. 


Powers of 
Judge as to 
entries in, 
omissions 
from and 
rectification 
of books. 


Decision 
as to title. 
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issue. 


Appeal, 
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such inspection to the Provincial Secretary, the Lieutenant- — 
Governor in Council may relieve any corporation permitted 
to hold its meetings out of Ontario from the provisions of 
this section upon such terms as he may see fit. 2 Geo. V. 
rep Sinden Bie 


120.—(1) No director, officer or employee of the corpora- 
tion shall knowingly make or assist in making any untrue 
entry in any of its books, or refuse or neglect to make any 
proper entry therein. 


(2) Any person wilfully violating the provisions of this 
section shall be liable in damages for all loss or injury which 
any person interested may have sustained thereby. 2 Geo. 
V.c. 31,s. 118. 


121.—(1) If the name of any person is, without sufficient 
cause, entered in or omitted from any such book, or if default 
is made or unnecessary delay takes place in entering therein 
the fact of any person having ceased to be a shareholder 
or member of the corporation, the person or shareholder 
or member aggrieved, or any shareholder or member of 
the corporation, or the corporation itself, may ‘apply to 
the Supreme Court, for an order that the book or books be 
rectified, and the Court may either refuse such application 
or may make an order for the rectification of the book and 
may direct the corporation to pay any damages the party 
aggrieved may have sustained. 


(2) The Court may, in any proceeding under this section, 
decide any question relating to the title of any person who 
is a party to such proceedings to have his name entered in or 
omitted from such books, whether such question arises be- 
tween two or more shareholders, or alleged shareholders, or 
members, or between any shareholder or alleged shareholder 
or member and the corporation, and the Court may in any 
such proceeding decide any question which it may be ne- 


cessary or expedient to decide for the rectification of the 
books. } 


(3) The Court may direct an issue to be tried. 


(4) An appeal shall lie from the decision of the Court as 
if the same had been given in an action. 


(S) This section shall not deprive any Court of any juris- 


(6) The costs of any proceeding under this section shall 
be in the discretion of the Court. 2 Geo. V.c. 31, s. 119. 


Son 


122—(1) The books mentioned in section 118 shall, Books to 
during reasonable business hours of every day, except holi- ee 
days, be kept open for the inspection of shareholders, mem- 
bers and creditors of the corporation and their personal re- 
presentatives or agents, at the head office or chief place of 
carrying on its undertaking, and every such shareholder, 
member, creditor, agent or representative, may make ex- 


tracts therefrom. 


(2) Any director or officer who refuses to permit any per- Liability 
son entitled thereto to inspect such books, or make extracts Seen 
therefrom, shall incur a penalty not eee $100. 092 Geo. neal en 


Wace sicas 1120), j 


123. Such books shall be prima facie evidence of all facts Books to 
purporting to be therein stated in any action or proceeding facie 
evidence, 
against the corporation or against any shareholder or mem- 


bers oe -Geowviere oh si. 121. 


124. The directors shall cause proper books of account to Books of 
be kept containing full and true statements of :-— be kept. 


(a) The financial transactions of the corporation; 
(b) The assets of the corporation; 


(c) The sums of money received and expended by the 
corporation, and the matters in respect of which 
such receipt or expenditure took place; 


(d) The credits and liabilities of the corporation; and And 

inute 

a book or books containing minutes of all the books. 
proceedings and votes of the corporation, or of the 
board of directors, respectively, verified by the 
signature of the president or other presiding officer 


Oietne: corporation.» 2.Geo:.V...c..31,/s7422! 


125. If any person in any return, report, certificate, bal- False ae 
ance-sheet or other document required by or for the purposes ae 
of this Act wilfully makes a statement false in any material 
particular he shall be liable to imprisonment for a term not 
exceeding three months, and shall incur a penalty not ex- 
ceeding $100 in lieu of or in addition to such imprisonment. 


Ditxeon Vos 15's; 123. 


Penalty. 


126.—(1) Upon an application by not less than one-fifth rhe court 
in value of the shareholders of a corporation with share capital, megs Rar a een 
or one-fifth in number of the members of a corporation without Ae ee ep 


share capital, the Supreme Court may appoint an inspector 
to investigate its affairs and management. 


Report on 
and expense 


of investiga- 


tion. 


Security 
for costs. 
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(2) Such inspector shall report thereon to the Court, and 
the expense of such investigation shall, in the discretion of 
the Court, be defrayed by the corporation or by the appli- 
cants, or partly by the corporation and partly by the appli- 
cants. 


(3) The Court may require the applicants to give security 


to cover the probable cost of the investigation, and may make 
rules and prescribe the manner in which and the extent to 
which the investigation shall be conducted. 


(4) A’corporation may, by resolution passed at the annual 
meeting, or at a special general meeting called for that 
purpose, appoint an Inspector to examine into the affairs of 
the corporation. 


(5) The inspector so appointed shall have the same powers | 


and perform the same duties as an inspector appointed by 
the Supreme Court, and he shall make his report in such 
manner and to such persons as the corporation by resolution 
directs. 


(6) All officers and agents of the corporation shall pro- 
duce for the examination of any inspector appointed under 
this section all books and documents in their custody or 
power. 


(7) Any such inspector may examine upon oath the officers, 
agents and employees of the corporation in relation to its 
business. > 


(8) If any officer or agent refuses to produce any such 
book or document, or if any person so examined refuses to 
answer any question relating to the affairs of the corporation 
he shall incur a penalty not exceeding $20 for each offence. 
2 Geo. Vic; Site 1248 


12%. The accounts of a corporation shall be examined 
once at least in every year, and the correctness of the bal- 
ance-sheet shall be ascertained by an auditor or auditors. 
2AGBOn VC, ob coleman | 


128. The first auditors of a corporation may be appointed 
by the directors before the first meeting of the shareholders 
or members, and shall hold office until the first general meet- 
Ing. 2 (GeO. Ve Cae 1G! 


at 


5 129. Thereafter the auditors shall be appointed by resolu- 
fon at a general meeting of the corporation and shall hold 
office until the next annual meeting unless previously re- 


/ 


hae Si 


moved by a resolution of the shareholders or members in 
general meeting. 2 Geo. V. c¢.-31, s= 127. 


130. The auditors may be shareholders or members of Auditors 
the corporation, but no person shall be eligible as an auditor siAreeolders 
who is interested, otherwise than as a shareholder or member, 
in any transaction of the corporation; and no director or 
other officer of the corporation shall be eligible during his 
continuance in office. 2 Geo. V.c. 31, s. 128. 


131. If an appointment of auditors is not made at an qn default, 
annual meeting the Provincial Secretary, on the application Se 
of any shareholder or member of the corporation, may ap-™#y appoint. 
point an auditor for the current year and fix the remunera- 
tion, if any, to be paid to him by the corporation for his 


services. 2 Geo. V.-c. 31, s. 129. 


132. The directors of a corporation may fill any casual Directors 
vacancy in the office of auditor, but while any such vacancy ™2¥ fu 
continues the surviving or continuing auditor or auditors, if V@ceney. 
any, may act, and any auditor shall be eligible for reappoint- 


ment. 2.Geo: V. e234; s: 130. 


133. The remuneration of the auditors shall be fixed by Remunera- 
the corporation in general meeting, except that the remuner- Hor. ot. 
ation of any auditors appointed before the first general 

meeting or to fill any casual vacancy may be fixed by the 


Bireceirs. We Geo.N 4c) 31, 6-431. 


134. (1) Every auditor shall have the right of access at Rights ana 
all times to the books, accounts and vouchers of the corpor- duties of 
ation, and may Peete from the directors and officers of the 
corporation such information and explanation as may be 


necessary for the performance of his duties. 


(2) The auditors salt sign a certificate at the foot of the certificate 
balance-sheet stating whether or not their requirements as*"¢ T°P°"" 
auditors have been complied with, and shall make a report 
to the shareholders or members on the accounts examined by 
them, and on every balance-sheet laid before the corporation 
in general meeting during their tenure of office; and in every 
such report shall state whether, in their SRA the balance- 
sheet referred to in the report is properly drawn up so as to 
exhibit a true and correct view of the state of the corporation’s 
affairs as shown by its books. 


(3) Such report shall be read at the general meeting. Heading 


2 Geo. MIC, ce ES SP meeting. 
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PAR EEX: 


MISCELLANEOUS. 


135. —(1) On or before the first day of February in each 
and every year every corporation, whether incorporated under 
the laws of Ontario or otherwise, which has its head or other 
office or is doing business, or any part thereof, in the Province 
of Ontario and not being a corporation liable to payment of 
taxes under The Corporations Tax Act shall, without notice or 
demand to that effect, make out, verify and deliver to the Pro- 
vincial Secretary, as hereinafter required, a detailed statement 
or return containing as of the 31st day of December next pre- 
ceding, correctly stated, the following information and particu- 
es 


(a) The name of the corporation; 


(b) The jurisdiction under the laws of which the corpora- 
tion was incorporated; 


(c) The manner in which the corporation is incorporated, 
whether by special Act, or by Letters Patent, or 
otherwise, and the date thereof; 


(d) Whether the existence of the corporation is limited, 
by Statute or otherwise, and, if so, the period of 
its existence yet to elapse, and whether its existence 
may be lawfully extended; 


(e) Whether the corporation is a valid and subsisting cor- 
poration; 


(f) A concise and general statement of the nature of the 
business or objects of the corporation; 


(g) The names, residences and post office addresses of the 
president, secretary, treasurer, director, and man- 
ager of the corporation; 


(h) The name and post office address of the chief officer 
or manager in this province; 


(z) A list alphabetically arranged, of the persons who, on. 
the said 31st day of December next preceding, were 
shareholders of the corporation, and the residence 
and post office address of each such person; the 
number of shares held by each; and the amount, 
if any, paid thereon; 


(7) The location of the head office of the corporation, giv- 
ing the street and number when possible; 


(k) The location of the principal office in Ontario where 
the head office is situated outside of Ontario; 
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(J) The date upon which the last annual meeting of the 
corporation was held; | 


(m) The amount of the bond or debenture debt of the 
corporation; - 


(n) A detailed statement of the real estate owned by it 
situated within the province, where situate and the 
value thereof; 


And in the case of a corporation having share capital, in 
addition, 


(0) The amount of the capital stock of the corporation, 
and the number of shares into which it is divided: 


(pb) The number of shares issued and allotted and the 
amount paid thereon; 


(q) The par value and if without par value, then the 
market value, or if there be no market value, the 
actual value of its shares of stock; 


(r) The total amount of shares issued as preference 
shares; 


(s) The total amount paid on such shares; 


(¢) The total number and amount of share warrants 
and the names, residences and post office addresses 
of the persons to whom the same were issued; 


(w) The number of shares, if any, issued as considera- 
tion for any transfer of assets, goodwill, or other- 
wise, and the extent to which the same are paid; 
if none are so issued, this fact to be stated; 


(v) Such other information as may be required by Order- 
in-Council, a copy of which Order-in-Council shall 
be published in The Ontario Gazette; 


If the corporation is a mining company to which Part XI is 
made applicable. 


(w) The number of shares sold or otherwise disposed of 
at a discount or premium; 


(x) The rate at which such shares were sold or disposed 
Of: 


(y) Whether a verified copy of the by-laws, if any, pro- 
viding for the sale of shares at a discount or other- 
wise was sent to the Provincial Secretary; 


(z) The dates or dates upon which such by-laws, if any, 
were passed and confirmed. 


Posting of 
statement 
or return. 


Verification 
thereof. 


60 


(2) A duplicate of such statement or return with the 
affidavit of verification shall be posted up in a conspicuous 
position in the head or principal office in Ontario of the cor- 
poration on or before the 2nd day of February in each year, 
and may be inspected by any shareholder or creditor of the 
corporation; and the corporation shall keep the same so posted 
until another statement or return is posted up under the pro- 
visions of this Act. 


(3) The statement or return of every corporation shall be, 
verified by the affidavit of any two of the following officers of 
the corporation, namely, the president, vice- -president, secre- 
tary, treasurer or manager, or such other person or persons con- 
nected with the corporation having a personal knowledge of the 
affairs of the corporation as the Provincial Secretary may re- 
quire; and if the president or vice-president does not make or 


- join in the affidavit, the reason therefor shall be stated in the 
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affidavit. 


(4) The statement or return so verified shall, on or before 
the 8th day of February next after the time hereinbefore pre- 
scribed for making the statement or return, be transmitted to 
the Provincial Secretary. 


(5) If a corporation makes default in complying with the 
provisions of this section, the corporation shall be liable to a 
penalty of $20 for every day during which the default con- 
tinues and the corporation shall also be liable to a tax of 
double the amount for which it would have been liable under 
section 138 of this Act, and any penalty or such double tax 
may be recoverable in any court of competent jurisdiction by 
action at the suit of the Crown to be tried by a judge without 
a jury. -In any such action the Crown shall have the same 
right, either before, during or after the trial, to require the 
production of documents, to examine parties or witnesses or 
take such other proceedings in aid of the action as a plaintiff 
has or may take in an ordinary action. 


(6) Corporations incorporated before the 1st day of July, 
1907, under any Act repealed by The Ontario Companies 
Act, 1907, except chapter 191 of the Revised Statutes of 
Ontario, 1897, and Acts consolidated therewith for which that 
Act was substituted, shall make such statements or returns 


under this section as are required from corporations without 
share capital. 


(7) The Provincial Secretary may at-his discretion and for 


good cause enlarge the time for making and eR any 
such statement or return. 


5 Sed 


(8). No registrar of deeds or land titles officer shall register Transfer to 
any instrument made by or in favour of, or purporting to Q5R¥%,0o., 
confer any interest in land, whether by way of caution, certi- is heehee 
ficate or otherwise, upon any corporation regarding neon he registered. 
shall have Geese notice in writing from the Provincial 
Secretary that such corporation is in arrears in respect to any 
such statement or return or any tax or fee payable with such 
statement or return. 


136. Every company shall make a return to the Provincial Return to 
Secretary from time to time, as the same occur, of all changes Secretary. 
among the directors, and shall incur a Sones not exceeding directors, 2: 
$20 for every contravention of this section. 2 Geo. V. c. 31, °° 
“eels 4 

13%. The Provincial Secretary may, whenever he sees fit, Return’may 
require a corporation to make a return upon any subject con- (oon 
nected with its affairs, and the corporation shall make the ®4>Ject. 
return within the time mentioned in the notice a the 


same 2°GeorV..c: 31, Sm 32 


138 —(1) The Lieutenant-Governor in Council may Fees on 
establish, alter and regulate the tariff of fees to be paid on Sone. a 
applications, returns, filings and all transactions under this to be fixed 
Act; and may prescribe the form of proceedings and record Council. 
in respect thereof, and all other matters which he may deem 


requisite for carrying out the objects of this Act. 


(2) Such fees may be made to vary in amount, having Fees may 
regard to the nature of the corporation, amount of capital ym3uni. 
and otherwise, as may be deemed expedient. 


(3) No step shall be taken towards the issue of any Letters Restriction. 
Patent or Supplementary Letters Patent or the filing of any 
document under this Act, until all fees therefor and all fees 
due for any other service have been duly paid. 2 Geo. V. 
Cr ote oe 1350, e 


139. No tender or transmission of any return, by-law or No com- 


plian 
other document shall be a due compliance with ite provisions there aie ge 


of this Act unless and until the prescribed fee for receiving oo 7ures: 
and filing the same has been paid to and has been accepted Payment of 


Dy the: Provincial Secretary: °2 Geoy V. c. 31, s. 137. 


140. A copy of any by-law of a corporation Paden its seal eee he 
and purporting to be signed by any officer of the corporation 
or a certificate, similarly authenticated, to the effect that a 
person is a shareholder or member of the corporation, and 
that dues or other sums payable are due, and have not been 
paid or that a call or assessment has been made, is due and 
has not been paid, shall be received as prima facie evidence 
of the by-law or of the statements contained in such certificate 
iaealeourte. * 2 Geo: V..c, 31, ‘s..138. 
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141. A document or proceeding requiring authentication 
by a corporation may be signed by any director, manager or 
other authorized officer of the corporation, and need not be 
under its seal. 2 Geo. V. c. 31, s. 139. 


142. A notice or demand to be served or made by a cor- 
poration upon a shareholder or member may be served or 
made either personally or by registered post, addressed to the 
shareholder or member at his place of abode as it last appeared 
on the books of the corporation. 2 Geo. V. c. 31, s. 140. 


143. A notice or other document served by post by a 
corporation on a shareholder or member shall be deemed to be 
served at the time when it would be delivered in the ordinary 
course_of post: 2 Geo. Vv erties i4 


144. Any by-law by this Act requiring confirmation by 
the shareholders or members of the corporation may in lieu 
of confirmation at a general meeting be confirmed by the 
consent in writing of all the shareholders or members. 2 
Gegn Ve Gaol Sa. 


145. Proof of any matter which may be necessary to be 
made under this Act may be made by statutory declaration, 
affidavit, or deposition before the Provincial Secretary, or 
any officer to whom the matter may be referred by him, or 
before any person authorized to take affidavits. 2 Geo. V. 
c. 31; s. 143. 


145a. A corporation may, by writing, under its common 
seal, empower any person either generally or in respect of 
any specified matters, as its attorney to execute on its behalf 
deeds to which it is a party in any capacity in any place 
situate within or without the Province of Ontario; and every 
deed signed by such attorney, on behalf of the corporation and 
under his seal, shall bind the corporation and have the same 
effect as if it were under the common seal of the corporation. ~ 


145).—(1) A corporation may have for use in any terri- 
tory, district or place not situate in the Province of Ontario 
an official seal, which shall be a facsimile of the common seal 
of the corporation, with the addition on its face of the name 
of every territory, district or place where it is to be used. 


(2) A corporation having such an official seal may, by 
writing under its common seal, authorize any person appointed 
for the purpose in any territory, district or place not situate 
in the Province of Ontario, to affix the same to any deed or 
other document to which the corporation is party in any capa- 
city in that territory, district or place. 
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(3) The authority of any such agent shall, as between the Duration 
corporation and any person dealing with rhe agent, continue Ree ee 
during the period (if any) mentioned in the instrument con- sorceetee 
ferring the authority, or if no period is therein mentioned, then 
until notice of the revocation or determination of the agents’ 


authority has been given to the person dealing with him. 


(4) The person affixing any such official seal shall, by writ- Certifying 
ing under his hand, on the deed or other document to which period wt 
the seal is affixed, certify the date and place of affixing the same. pases 


(5) A deed or other document to which an official seal is peas scan 
duly affixed shall bind the corporation as if it had been sealed effect as 
with the common seal of the corporation. Beals oh 


PART Ol 
MINING COMPANIES. 


146. A mining company incorporated before the first day Issuing 
of July, 1907, or thereafter incorporated under The Ontario {cs 3! + 
Companies Act (1907), or under The Ontario Companies Act 
(1912), or under this Act, and made by the Letters Patent sub- 7 B¢w. VI, 
ject to the provisions of this Part, may issue its shares at a? “Goo. ve 
discount or at other rate in the manner hereinafter prescribed. j 


2 Geo. V. c. 31,:s. 144. 


14. No shareholder of such a company holding shares, Share- 


issued as herein provided, shall be personally liable for non- eects 
payment of any calls made upon his shares beyond the dale for 


amount agreed to be paid therefor. 2 Geo. V.c. 31, s. 145. 


148. No shares shall be issued at a discount unless author- By-law au- 
ized by a by-law of the company fixing and declaring the rate issue of 
and any other terms and conditions of the issue, confirmed Spree l Me 
at a general meeting of the shareholders duly called for 


considering the same. 2 Geo. V. c. 31, s. 146. 


149. A copy of such by-law, within twenty-four hours Verified 
co 
after the same has been confined, shall be transmitted by by-iaw to 
registered post to the Provincial Secretary, or be filed in his Wace 


office within five days, and such copy shall be verified as a goon 
true copy by the joint affidavit of the president and secre- 
tary, and if there are no such officers, or they, or either of 
them, are, or is, at the proper time unable to make the same, 
by the affidavit of the president or secretary and one of the 
directors, or of two of the directors, as the case may require; 
and if the president or secretary does not make or join in the 
affidavit the reason therefor shall be stated in the substituted 


pidavit. 2. Geow.V. col; si 147. 
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150. Every such company shall have written or printed, 
immediately after or under its name, wherever such name is 
used by the company or by any director, officer, servant or 
employee thereof, and shall have engraved upon its seal the 
words ‘‘No PERSONAL LIABILITY’; and upon every share 
certificate issued by the company, distinctly written or 
printed in red ink, where such share certificates are issued 
in respect of shares subject to call, the words “SuBJECT TO. 
CALL’; or, if in respect to shares not subject to call, the 
words “Nor SuBjEcT TO CALL,” according to the fact. 2 
Geos Vi. 623i sul 4s: 


151.—(1) In the event of any call on shares of such a com- 
pany remaining unpaid by the holder thereof for a period of 
sixty days after notice and demand of payment, such shares 
may be declared to be in default, and the secretary of the 
company may advertise such shares for sale at public auction 
to the highest bidder for cash by giving notice of such sale in 
a newspaper published at the place where the principal office 
of the company is situate, or if no newspaper is published 
there, then in a newspaper published at the nearest place to 
such office, once a week for four successive weeks. 


(2) The notice shall contain the numbers of the share cer- 
tificates in respect of such shares and the number of shares, 
the amount of the call or calls due and unpaid and the time 
and place of sale. 


(3) In addition to the publication of the notice, it shall be 
personally served upon such shareholder or sent to him by 
registered post addressed to him at his last known place of 
abode. 


(4) If the holder of such shares fails to pay the amount 
due thereon, with interest and the cost of advertising, before 
the time fixed for such sale, the secretary shall proceed to 
sell the same, or such portion thereof as shall suffice to pay 
such calls together with interest and the cost of advertising 
and of the sale. 


(5) If the price of the shares so sold exceeds the amount 
due with interest and costs, the excess shall be paid to the 
defaulting shareholder on demand. 2 Geo. V.c. 31, s. 149. 


(6) In lieu of proceeding to sell under the preceding sub- 
sections, the company may maintain an action for the sale _ 
of the shares in the Supreme Court and process in such action 
may be served upon a shareholder resident out of the juris- 
diction in the same manner and subject to the same condition 
as process is permitted to be served out of the jurisdiction in 
cases provided for by the Consolidated Rules. 
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(7) When there is any question raised as to the validity of Action to 


a call or as to the right to sell, an action may be brought in the un eteeen 


Supreme Court for the purpose of determining the validity 
of the call and the right to sell and process in such action may 
be served on a shareholder resident out of the jurisdiction as 
provided in subsection 6. 8 Geo. V. c. 20, s. 30. 


152.—(1) A company which acts in contravention of any Penalty. 
provision of this Part and every director, manager or officer 
thereof shall incur a penalty of $200. 


(2) A director, manager or officer who proves that he was Relief 
not a party or privy to the act, and that when he became ee 
aware of it he forthwith gave notice thereof to the Provincial 
Secretary, shall not be liable to the penalty imposed by this 
SECTIONWE ZataeO V1.2 01. Sy 150: 


PARTON EA 


152a. This Part shall apply to all applications for incor- Application 


poration of corporations to be operated on a Mr ote 


5 ° : erative cor- 
co-operative basis, and to such corporations when Oorations 


incorporated and made by the Letters Patent 
subject to the provisions of this Part. 


1525. A corporation hereafter incorporated shall be when cor- 


deemed to be operated on a co-operative basis if poration. % 


provision is made in its Letters Patent or by- co-operative’ 


laws—_ 


(2) that no member or shareholder shall have 
more than one vote; and 


(b) that no member or shareholder shall vote by 
proxy; and 


(c) that the surplus funds arising from the busi- 
ness of the corporation shall be distributed 
annually as follows :— 


(i) Payment of interest on the paid up 
capital at a rate not exceeding eight per 
centum per annum; 


(ii) Division of the remaining net surplus 
funds among the members or share- 
holders in proportion to the volume of 
business which they have done with or 
through the corporation. 


SG ClA, 


Branches 
voting at 
general 

meetings. 


Proxies. 
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(iii) Where such surplus does not exceed one 
per centum of the year’s gross business 
said distribution may be deferred by 
resolution of the Corporation. 


152c.—(1) Branches may vote at general meetings of 
the corporation by an equal number of proxies for 
each Branch. 


(2) The proxy or proxies shall be appointed only by and 
at a meeting of the Branch. 


(3) The instrument appointing a proxy under this section 
shall be signed by the President and Secretary of 
the Branch. 


152d. Before a distribution of the remaining net surplus 
funds is made, a corporation may, subject to the 
provision of the By-laws, set aside— 


(a) An amount not to exceed twenty per centum 
of the net surplus funds in any one year, as a 
Reserve Fund; 


(6) An amount not to exceed five per centum of 
the net surplus funds in any one year as an 
Educational or Community Fund; 


(c) A trade refund to non-members or non-share- 
holders at such proportionate rate of that 
paid to members or shareholders as may be 
determined by by-law. 


152e—(1) Any person, partnership, organization, society, 
association, company or corporation, either unin- 
corporated, or hereafter incorporated, not being 
a corporation within the application of this Part, 
assuming or using in Ontario a name which 
includes the word ‘‘Co-operative,”’ shall be guilty 
of an offence, and any person so acting on behalf 
of such person, partnership, organization, society, 
association, company or corporation shall also 
be guilty of an offence, but where the word ‘‘Co- 
operative” forms part of the corporate name of 
any corporation heretofore duly incorporated 
by or under the authority of any general or 
special Act of Ontario, the word may continue 
to be used in Ontario as part of the corporate 
name; and any corporation hereafter incorpor- 
ated which is co-operative according to the pro- 
visions of this Part shall use the word ‘‘Co-opera- 
tive” as a part of its name. 
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(2) Every person guilty of a contravention of sub-section penalty. 
1 shall incur a penalty not exceeding $100, and 
in default of payment shall be liable to imprison- 
ment for a term not exceeding three months. 


(3) The provisions of this section shall not apply to a 


company incorporated by or under the authority 
of the Parliament of Canada. 


152f. Where the corporation or any director, manager, Abbrevia- 
f 

officer, employee or member uses the name of the wora°co- 

corporation the word ‘‘Co-operative’’ may be °P°ative. 


-abbrevaited to ‘‘Co-op.” 


152g. No transfer of shares of the company shall be Transfers 
valid unless and until authorized by the board of ° *"°"™ 
directors. 


152h. The capital of corporations, not having share Capital in 
capital, may be in the form of a promissory note, nteests 
called capital note, of each member, payable on 
demand, or a joint and several note signed by 
each member, payable on demand, to the cor- 
poration in such amounts and in such manner as 


the by-laws of the corporation may prescribe. 


1522. The capital notes shall be the absolute property Application 
of the corporation and any or all of them may be 04c2P'**! 
used by the board of directors, subject to the by- 
laws of the corporation, as collateral security for 


any loan or advance to the corporation. 


1527. Any member may, subject to the by-laws of the neces bers 
corporation, and with the consent of the board capital. Pere 
of directors, but not otherwise, pay all or part ofr ter 
his capital note in cash to the corporation. 


152k. Whenever the capital notes of any of the members Extent of 
are deposited as security for a debt, loan or ad- nore 
vance, all the members shall individually share the 
liability in proportion to the value of the capital 
note given to the association by each member, but 
no member shall be liable for a greater amount 


than the unpaid portion of his capital note. 


1527. Members shall not be individually liable to meet wempbers 


their capital notes for any liability of the cor- SOE ne, 


; ; se ti 
poration to any creditor before execution against rhe de 


the corporation has been returned unsatisfied in unsatisfied. 
whole or in part. 


Companies 
with capital 
less than 
$15,000. 


Transfer of 
mem ber- 
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Parts VII. and VIII. of this Act shall not apply 
to a corporation the authorized capital of which 
is less than $15,000, or to corporations without 
share capital, subject to the provisions of this 


Part 


Membership in a corporation may be transferred, — 
but no such transfer shall be valid unless and 
until authorized by the Board of Directors. 


Branches may be organized in any district with 
the consent of the board of directors .by at least 
five members; 


A branch shall enact by-laws in conformity with 
this Act, but no such by-laws shall take 
effect until approved by the board of 
directors. 


A branch shall establish a local board of manage- 
ment which shall have such powers and duties as 
shall be prescribed from time to time or as may 
be delegated to it by the board of directors. 


Every corporation incorporated under this Part 
shall— 


(a) file a copy of the by-laws or amendments 
thereof from time to time, certified by the 
president and secretary, with the seal of the 
corporation affixed thereto, in the office of 
the Provincial Secretary, and the by-laws 
shall not be valid or acted upon until so 
filed; . 


(b) deliver to every member on demand in writ- 
ing a copy of the by-laws; 


(c) transmit forthwith to the office of the Pro- 
vincial Secretary a copy of the balance sheet, . 
statement of income and expenditure and 
report of the auditor presented at the last 
annual meeting; 


(d) deliver to every member on demand in writ- 
ing a copy of the said balance sheet, state- 
ment of income and expenditure and report 
of the auditor. 
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1527.—(1) The Provincial Secretary may upon the Powers of 
Provincial 


application of any ten members, each of whom Secretary 
has been a member for not less than six months on bee a 
immediately preceding the date of application or ™°™°** 
upon the application of more than one-third of 


the total number of such members— 


(a) require the corporation to make a return upon 
any special subject connected with the affairs 
of the corporation, and the corporation shall 
make such return within the term mentioned 
in the notice requiring such return; 


(6) appoint an accountant to audit the books of 
the corporation and to report thereon; 


(c) appoint an inspector or inspectors to examine, 
inspect and report upon the affairs of the 
corporation; 


(d) call a special meeting of the corporation; 


(e) direct at what time and place a special meet- 
ing called as aforesaid is to be held, and 
what matters are to be discussed and deter- 
mined at the meeting, and the meeting shall 
have all the powers of a meeting called ac- 
cording to the by-laws of the corporation, 
and shall in all cases have power to appoint 
its own chairman, any by-laws of the cor- 
poration notwithstanding. 


(2) The expenses incidental to such audit, inspection, Expenses 
or meeting shall be defrayed by the members ap- ee 
plying for the same, or officers, or former mem- 
bers or officers, in such proportions as the Provin- 


cial Secretary shall direct. 


(3) An auditor or inspector appointed under this section POfers of 
may require the production of all or any of the or eee tee 
books, accounts, securities and documents of the 
corporation and may require its officers, members, 
agents and servants to furnish such evidence as 


may be deemed advisable in relation to its business. 


152s. Except where inconsistent with the provisions of Application 
this Part, the provisions of this Act which apply wena 
to companies with share capital shall apply to Shi 
co-operative corporations using capital in the 
form of capital notes and the word ‘“‘share’’ and 
“shareholder” in such provisions shall be taken 
to mean ‘‘capital note’? and “‘member’’ respec- 
tively of co-operative corporations. 7 Geo. V. 


Gace 9..Geo. V.-c. 4h,.s. 9: 
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PARTY eat 


COMPANIES OPERATING MUNICIPAL FRANCHISES AND PUBLIC 


UTILITIES: 


Incorporation and Powers. 


153. This Part shall apply to all applications for incor- 
poration of companies intended to operate or control any 
public or municipal franchise, undertaking or utility and 
which may require for its purposes the erection of any per- 
manent structure in or upon any highway, stream or adjoining 
navigable waters, and to such companies when incorporated. 
DIAGEO Ve; Gil eesebod: 


154. With the application for incorporation the appli- 
cants shall produce to the Provincial Secretary: 


(a) Evidence that the proposed capital is sufficient to 


(b) A 


carry out the objects for which the company is 
to be incorporated; that such capital has been 
subscribed or underwritten, and that the appli- 
cants are likely to command public trust and 
confidence in the undertaking; 


detailed description of the plant, works and 
intended operations of the company, and an 
estimate of their cost; 


(c) A by-law of every municipality in which the opera- 


(d) If 


tions of the company are to be carried on, author- 
izing the execution thereof in the manner set out 
in such detailed description, where the consent 
of the council of the municipality is required 
by law to authorize the company to carry on its 
operations therein; 


the undertaking is to be carried on, or in so far 
as it is to be carried on, in territory without 
municipal organization, a report from the Min- 
ister of Lands, Forests and Mines approving of 
the undertaking; 


(e) If it is proposed that the company shall acquire any 


plant, works, land, undertaking, good-will, con- 
tract or other property or assets, a detailed state- 
ment of the nature and value thereof; 
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(f) Such further information as the Provincial Secretary 
Mave require ts. GeowVinnG.03 bist Loo 


155. The Provincial Secretary may refer the application referring 
and all statements, evidence and material filed thereon to an 
engineers, architects, valuators or other experts for consid- por ie 
eration, investigation and report regarding the public neces- 
sity for the undertaking, the amount of capital required 
therefor, the value of any plant, works, lands, undertaking, 
good-will, contract or other property or assets to be acquired 
and any other matter which:may appear to be in the public 
interest regarding the undertaking. 2 Geo. V. c. 31, s. 153. 


156. All Letters Patent and Supplementary Letters Patent Letters 
of companies to which the provisions of this Part apply and Ps ba iaeued 
of all companies heretofore incorporated for any of the pur- Ce erie eames 
poses mentioned in section 153, shall be issued on the authority 
of the Lieutenant-Governor in Council, and such Letters 
Patent or Supplementary Letters Patent may be issued in 
terms and on conditions different from those applied for. 


ZATEO. VeRO Sey ASA: 


157. Notice of the application shall be published in such Notice of 
manner and shall be given to such persons as the Provincial “”” rac 
Secretary may determine. 2:Geo. V. c..31, s. 155. 


158. The Letters Patent or Supplementary Letters Patent Limitations 
may limit the term of the existence of the company, the rate” ana 
of dividend payable on the shares of the capital stock, the 
amount which the company may borrow on debentures, 
debenture stock, mortgages or other securities and the rate 
of interest thereon. 2 Geo. V.c. 31, s. 156. 


159. Upon an application for Supplementary Letters Proofs, ete., 
Patent extending the powers, increasing the capital or other- produced 


5 : on appli- 

wise varying any term of the Letters Patent the company cation for 
: Supple- 

shall produce such evidence and statements as are referred jetary 
Letters 


to in section 154, and the Provincial Secretary may refer the petrers 
same in the manner and for the purposes set out in section 


fe co. Voc. 31, Ss: dor. 


160. The Supplementary Letters Patent may fix the con- Supple- 


5 mentary 
ditions upon which any shares, debentures, debenture stock Letters 
. e . . a - 

or other securities of the company, therein authorized to be what 


: ; b 
issued, may be allotted, sold or otherwise disposed of, and Oty ained 


may be issued in terms and on conditions different from those !®: 
applied for and may vary any term or condition of the 
application. 2 Geo. V. c. 31, s. 158. 
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161. No provision contained in this Part or in the Letters 
Patent or Supplementary Letters Patent regarding the issue 
of debentures or other securities or the making of mortgages 
to secure the same shall in any way prejudice the right which 
any municipality may have to acquire or take possession of 
the plant and undertaking of the company. 2 Geo. V. c. 31, 
Ss. 2O9: 


162.—(1) The company may pass by-laws regarding the 
control and management of its undertaking, its dealings with 
the public, the collection of tolls, charges, rates or levies for 
the public service given by the company, and for the use, 
protection and care of its property while being used, enjoyed 
or otherwise subject to public use; but no such by-laws shall 


have any force or effect or be acted upon until approved by 


the Lieutenant-Governor in Council and notice of the ap- 
proval has been published four times in a public newspaper 
published at the place where the undertaking of the company 
is carried on, or as near thereto as may be, and in The Ontario 
Gazette, unless such publication is dispensed with by the 
Minister. 2 Geo. V..c. 31, 5: 160 (1)5)°3-4 *Geor"V- vous, 
s. 34 (3). 


(2) Every person who contravenes any of the provisions 
of any such by-law shall incur a penalty not exceeding $20. 
2GeO OVC: GIs, 1605), 


1638. In addition to the other returns which are required 
by this or any other Act the company shall on or before the 
8th day of February in each year make a report to the Pro- 
vincial Secretary, verified as provided by subsection 4 of © 
section 135, which shall specify— 


(a) The cost of the work, plant and undertaking of the 
company; 


(6) The amount of its capital, and the amount paid 
thereon; 


(c) The amount received during the year from tolls, 
levies, rates and charges and all other sources, 
stating each separately; 


(d) The amount and rate of dividends paid; 


(ec) The amount expended for repairs, and 


ei 


(f) A detailed description of any extension or improve- 
ment of the works or of any new works proposed 
to be undertaken in the current year, together 
with an estimate of the cost thereof. 2 Geo. V. 
Gong 1 Sr 1 Ole 


164. The Provincial Secretary may appoint a person to Inspection 
inspect and examine the books of account of the company, ° ?°°#* 
and every person so appointed may take copies or extracts 
from the same, and may require and receive from the keeper 
of such books, and also from the president and each of the 
directors of the company, and all the other officers and ser- 
vants thereof all such information as to such books and the 
affairs of the company generally as the person so appointed 
deems necessary for the full and satisfactory investigation 
into and report upon the state of the affairs of the company so 
as to enable him to ascertain the correctness of statements 
furnished by the company. 2 Geo. V.c. 31, s. 162. 


165. The Lieutenant-Governor in Council may, by Sup- Existence 
plementary Letters Patent, extend the term of existence of may be ox, 


any company incorporated for a limited period under this {6007o >” 


or heretofore incorporated under any other general Act for mentary 
such further period as by Order-in-Council, made previous Patent. 
to the expiry of such period, he may direct, and the provi- 
sions of this Act relating to the expiration of the term of 
existence of a company shall thereupon apply to such term 


das so extended. 2 Geo. V.c. 31, s. 163. 


Expropriation. 


166.—(1) A company to which this section is made powers of 
applicable by the Letters Patent or Supplementary Letters Pkhropma 
Patent may take, without the consent of the owner thereof, 

-such lands and easements as may be necessary for the pur- 

poses of its undertaking in like manner, as under the provisions 

of The Ontario Railway Act, lands may be expropriated for Cee gi 
the purpose of a railway; but any such right of expropriation ec. 185. 
may be limited or the application of any section of that Act 


may be excluded. 


(2) This section shall apply to a company polo 


incorporated under any general or special Act. 2 Geo. V. 
cudth, s 164. 
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PAR exe 
WINDING UP OF COMPANIES. 


Generally. 


167. The liability of any person to contribute to the 
assets of a corporation under this Act, in the event of the 
same being wound up, shall be deemed to create a debt 
accruing due from such person at the time when his liability 
commenced, but payable at the time or respective times when 
calls are made as hereinafter mentioned for enforcing such 
liability, ©2'Geor Vo Se os: 


168. If a contributory dies either before or after he has 
been placed on the list of contributors hereinafter mentioned, 
his personal representatives, heirs and devisees shall be liable 
in due course of administration to contribute to the assets of 
the corporation in discharge of the liability of such deceased 
contributory and shall be deemed to be contributories accord- 
Waid ie Eien Wee, Sul yy AR esey 


Voluntary Winding up. 
169. A corporation may be wound up voluntarily— 


(2) Where the period, if any, fixed for the duration of 
the corporation by the Act, Letters Patent or 
instruments of incorporation, or by Supplement- 
ary Letters Patent has expired; or where the 
event, if any, has occurred, upon the occurrence 
of which it is provided by the Act or Letters 
Patent or instrument of incorporation or by Sup- 
plementary Letters Patent that the corporation 
is to be dissolved, and the corporation in general 
meeting has passed a resolution requiring the 
corporation to be wound up; 


(6) Where the corporation, in general meeting called for 


that purpose, has passed a resolution requiring the 


corporation to be wound up; 


(c) Where the corporation, though it may be solvent as 
respects creditors, has passed a resolution in 
general meeting to the effect that it has been 
proved to its satisfaction that the corporation 
cannot, by reason of its liabilities, continue its 
buena: and that it is advisable to wind it up. 
2; Gor Vere ot ocala 


SE ———eEEEEEOEEEeEeEeEeEeEeEeEeEeeoeeeeee 


ie 


170. A winding up shall be deemed to commence at the eae 
time of the passing of the resolution authorizing the winding winding up. 


paereMaeor V> c: 31),s2168; 


171. Whenever a corporation is wound up voluntarily the Corporation 
corporation shall, from the date of the commencement of such Leena 
winding up, cease to carry on its undertaking, except in so 
far as may be required for the beneficial winding up thereof; 
and all transfers of shares except transfers made to or with 
the sanction of the liquidators, or alterations in the status of 
the shareholders or members of the corporation, taking place 
after the commencement of such winding up, shall be void; 
but its corporate state and all its corporate powers, notwith- 
standing that it is otherwise provided by its constating in- 
strument or by-laws, shall continue until the affairs of the 
corporation are wound up. 2 Geo. V.c. 31, s. 169. 


172. Notice of any resolution passed for winding up 4 Publication 
i i i : +, of notice 
corporation voluntarily shall be given by advertisement in $+ toners 


The Ontario Gazette, and shall be filed in the office of the vp. 
Provincial cia REN DRGECOV eC. 1. 8. 1:10. 


1773.—(1) After the commencement of the winding up, No proceea- 
no action or other proceeding shall be proceeded with or com- roa 
menced against the corporation, and no attachment, seques- after wind: 
tration, distress or execution shall be put in force against the ee 
estate or effects of the corporation, except by leave of the leave. 


Court and subject to such terms as the Court may impose. 


(2) This section shall not apply to any proceeding taken pyception, 
under The Winding-up Act of Canada, or other Act respecting B-§,9- 1996, 
Insolvency or Bankruptcy for the time being in force. 2 
Geor Veer oi. Si 17 1" 


Conse- 
quences of 


174. Upon a voluntary winding up: winding up. 


(a) The property of the corporation shall be applied in Application 
satisfaction of all its liabilities part passu, and, one 
subject thereto, shall, unless it is otherwise pro- 
vided by the by-laws of the corporation, be dis- 
tributed rateably amongst the shareholders or 
members according to their rights and interests in 
the corporation; 


(b) In distributing the assets of the corporation, the Priority | 


salary or wages of all clerks and wage-earners in a oe 
the employment of the corporation due at the to what 
date of the commencement of the winding up or °*"°"™ 
within one month before, not exceeding three 


months’ salary or wages, shall be paid in priority 
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to the claims of the ordinary general creditors, 
and such persons shall be entitled to rank as 
ordinary or general creditors for the residue of 
their claims; 


(c) The corporation in general meeting shall appoint 
such person or persons as it thinks fit to be a 
liquidator or liquidators for the purpose of wind- 
ing up the affairs of the corporation and dis- 
tributing its property, and shall fix the remun- 
eration to be paid to him or them; 


(d) If one person only is appointed all the provisions 
in reference to several liquidators shall apply to 
him; 


(ec) Upon the appointment of liquidators all the powers 
of the directors shall cease except in so far as the 
corporation in general meeting or the liquidators 
may sanction the continuance of such powers; 


(f) Where several liquidators are appointed every power 
hereby given may be exercised by such one or 
more of them as may be determined at the time 
of their appointment, or in default of such deter- 
mination by any number not less than two; 


(g) The liquidators shall settle the list of contributories, 
and any list so settled shall be prima facte evi- 
dence of the liability of the persons named therein 
to be contributories; 


(h) The liquidators may at any time after the passing 
of the resolution for winding up, and before they 
have ascertained the sufficiency of the assets of the 
corporation, call on all or any of the contributor- 
ies, for the time being settled on the list of con- 
tributories, to the extent of their liability to pay 
any sum which they may deem necessary to sat- 
isfy the debts and liabilities of the corporation, 
and the costs, charges and expenses of winding it 
up, and for the adjustment of the rights of the 
contributories amongst themselves; and the liqui- 
dators may, in making a call, take into considera- 
tion the probability that some of the contribu- 


tors wholly fail to pay their respective portions of 
the same; 


(2) 
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The liquidators shall pay the debts of the corpora- Liquidators 
tion and adjust the rights of the contributories, or uerpores fe 
shareholders or members amongst themselves. °?: 
PASEO aN VC tal Sark 2. 


175. All costs, charges and expenses properly incurred in Payment 


of costs 


the winding up, including the remuneration of the liquidators and ex- 


after taxation by one of the Taxing Officers of the Supreme 


penses. 


Court at Toronto who is hereby empowered to tax the same, 
shall be payable out of the assets of the corporation in prior- 
ity to all other claims. 2 Geo. V..c. 31, s. 173. 


176.—(1) The liquidators shall have power to: Power of 


(a) 


(0) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


liquidators. 


Bring or defend any action, suit or prosecution, or Bring or 
; ss sae: ° e d 
other legal proceeding, civil or criminal, in the actions 


name and on behalf of the corporation; 


Carry on the business of the corporation so far as Carry on 
é : : business of 
may be necessary for the beneficial winding up of corporation. 


the same; 


Sell en bloc or in parcels the real and personal prop- Sell by 
erty, effects and things in action of the company tion or? | 
by public auction or private contract; dias 


Do all acts and execute, in the name and on behalf Eerie 
of the corporation, all deeds, receipts and other 
documents, and for that purpose use the seal of 


the corporation; 


Draw, accept, make and endorse any bill of exchange Dua ane 
or promissory note in the name and on behalf of promissory 


E notes, etc. 
the corporation; 


Raise upon the security of the assets al the-corpord--ae sae 
tion from time to time any requisite sum or sums 


of money; 


Take out in their official name letters of adminis- Take out 
tration to the estate of any deceased contributory ne 
and do in their official name any other act that ee ee 
may be necessary for obtaining payment of any 
money due from a contributory or from his estate 
and which act cannot be conveniently done in the 


name of the corporation; 
Do and execute all such other things as may be Do all other 


necessary for winding up the affairs of the cor- necessary. 
poration and distributing its assets. 
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Bills of (2) The drawing, accepting, making or endorsing of a bill 
ss to be of exchange or promissory note on behalf of the corporation 
cesrnin due shall have the same effect with respect to the liability of the 
ces corporation as if such bill or note had been drawn, accepted, 

made or endorsed by or on behalf of such corporation in the 


course of carrying on the business thereof. 


ee (3) Where the liquidators take out letters of administra- 
moneys 


deemed to be tion Or Otherwise Uses hel soureia! name for obtaining pay- 
liquidators. ment of any money due from a contributory, such money 
shall be deemed, for the purpose of enabling them to take out 
such letters or recover such money, to be due to the official 


liquidators themselves. 2 Geo. V. c. 31, s. 174. 


Inspectors. 177. A corporation about to be wound up voluntarily, or 
in the course of being so wound up, may, in general meeting, 
by resolution, delegate to any committee of its shareholders 
or members, contributories or creditors, hereinafter referred 
to as inspectors, the powers of appointing liquidators and 
filling any vacancies in the office of liquidators, or may by a 
like resolution enter into any arrangement with its creditors 
with respect to the powers to be exercised by the liquidators 
and the manner in which they are to be exercised. 2 Geo. 
Veneto icra: 


Ne 178.—(1) The liquidators shall deposit at interest in 
liquidators. some chartered bank at a branch or agency in Ontario all 
sums of money which they may have in their hands belonging 


to the corporation, whenever such sums amount to $100. 


eg ee of (2) If inspectors have been appointed the bank shall be 


inspectors. one approved by them. 


iS) re : ; 

spel (3) Such deposit shall not be made in the name of the 
pe eons liquidators generally, but a separate deposit account shall be 
pee eer Rice rit of the money belonging to the corporation, in the name 
count. of the liquidators as such, and of the inspectors, if any; and 


such money shall be withdrawn only on the joint cheque of 
the liquidators and one of the inspectors, if there be any. 


Liquidat 
to produce. (4) At every meeting of the shareholders or members of 
pank pass the corporation the liquidators shall produce a pass-book, 


showing the amount of the deposits, the dates at which they 
were made, the amounts withdrawn and dates of withdrawal; 
of which production mention shall be made in the minutes 
of the meeting, and the absence of such mention shall be 


prima facia evidence that the pass-book was not produced at 
the meeting. 
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(5) The liquidators shall also produce the pass-book when- Idem. 
ever so ordered by the Court upon the application of the 
inspectors or of a shareholder or member of the corporation. 
CP FORE Toc Ia FSGS 


179 .—(1) The liquidators may from time to time, during Meetings 
the continuance of the winding up, summon general meet- oaeetg 
ings of the corporation for the purpose of obtaining tletsanics. cyareone 
tion of the corporation by resolution, or for any other pur- 


pose they think fit. 


(2) In the event of the winding up continuing for more Where 
winding up 


than one year the liquidators shall summon a general meet- continues 
ing of the corporation at the end of the first year and of each Aaetya Spee: 
succeeding year from the commencement of the winding up, 
and shall lay before such meeting an account showing their 
acts and dealings, and the manner in which the winding up 
has been conducted during the preceding year. 2 Geo. V. 


Cre Ho ere 


180. If any vacancy occurs in the office of liquidators Vacancy in 
appointed by the corporation by death, resignation or other- aoa 
wise the corporation in general meeting may, subject to any 
arrangement it may have entered into with its creditors, upon 
the appointment of inspectors, fill such vacancy, and a general 
meeting for that purpose may be convened by the continuing 
liquidators, if any, or by any contributory, and shall be 
deemed to have been duly held in the manner prescribed by 
the by-laws of the corporation, or, in default thereof, in the 
manner prescribed by this Act for calling general meetings 
of the shareholders or members of the corporation. 2 Geo. 

NE aGar 5A cSt ELS. 


181. The provisions of section 56 of The Trustee Act shall Distribution 
of assets, 


apply mutatis mutandis to liquidators. 2 Geo. V.c. Bilis (2) Rev, Stat. 


182. The liquidators with the sanction of a resolution of Arrange- 
the corporation in general meeting or of the inspectors, may apres amen 
make such compromise or other arrangement, as the hg at: 228 ee 
dators deem expedient, with any creditor, or person claiming 
to be a creditor, or having or alleging that he has any claim, 
present or future, certain or contingent, ascertained or sound- 
ing only in damages, against the corporation or whereby the 


corporation may be rendered liable. 2 Geo. V. c. 31, s. 180. 


183. The liquidators may, with the like sanction, com- Fone as 
promise all calls and liabilities to calls, debts and liabilities with pis 
capable of resulting in debts, and all claims, whether present contributors. 
or future, certain or contingen 


t, ascertained or sounding only 


Take 
security. 


Power to 
accept 
shares, etc., 
as a consider- 
ation for sale 
of property 
to another 
company. 


Sale or 
arrange- 
ment by 
liquidators, 
binding 
unless a 
member 
objects. 


Proceedings 
on objection. 


Special 
resolution 
not invalid 
because 
prior to 
resolution 
to wind up. 
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in damages, subsisting or supposed to subsist between the 
corporation and any contributory, alleged contributory or 
other debtor or person apprehending liability to the corpora- 
tion and all questions in any way relating to or affecting the 
assets of the corporation, or the winding up of the corpora- 
tion, upon the receipt of such sums, payable at such times 
and generally upon such terms as may be agreed upon; and 
the liquidators may take any security for the discharge of 
such calls, debts or liabilities and give a complete discharge 
in respect thereof. ._2-Geor Wic..31, stake 


184.—(1) Where a corporation is proposed to be or is in 
the course of being wound up, and the whole or a portion of 
its business or property is proposed to be transfererd or sold 
to another corporation, the liquidators of the first mentioned 
corporation, with the sanction of a resolution in general meet- — 
ing of the corporation by which they were appointed con- 
ferring either a general authority on the liquidators or an 
authority in respect of any particular arrangement, may 
receive, in compensation or in part compensation for such 
transfer or sale, shares or other like interest in such other 
corporation for the purpose of distribution among the share- 
holders or members of the corporation which is being wound 
up, or may, in lieu of receiving cash, shares, or other like 
interests, or in addition thereto, participate in the profits of or 
receive any other benefit from the purchasing corporation. 


(2) Any sale made or arrangement entered into by the 
liquidators in pursuance of this section shall be binding on 
the shareholders or members of the corporation which is 
being wound up, subject to the proviso that if any shareholder 
or member who has not voted in favour of the resolution 
expresses his dissent from any such resolution in writing, 
addressed to the liquidators or one of them and left at the head 
office of the corporation or the place where its undertaking 
is carried on, not later than seven days after the date of the 
meeting at which such resolution was passed, such dissentient 
member may require the liquidators to do such one of the - 
following things as the liquidators may prefer, that is to say, 
either (a) to abstain from carrying such resolution into effect 
or (b) to purchase the interest held by such dissentient mem- 

er at a price to be determined in manner hereinafter men- 
tioned, such purchase-money to be paid before the corpora- 
tion is dissolved, and to be raised by the liquidators in such 
manner as may be determined by resolution of the cor- 
poration. 


(3) No resolution shall be deemed invalid for the purposes 
of this section by reason that it is passed antecedently to or 
concurrently with a resolution for winding up the corporation 
or for appointing liquidators. 
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ae a price to be paid for the purchase of the interest Price pay- 
of any dissentient shareholder or member may be determined 421°, '?:ent 
by agreement; but if the parties differ as to the same -the oh 


price shall be determined by arbitration. 2 Geo. V. c. Sip 
eer 2. 


185. For the purpose of proving claims, sections 26, 27 Proving 
and 28 of The Assignments and Preferences Act shall mutatis Rev. Stat. 
mutandis apply except that where the word “Judge” is used ° *°* 
there shall be substituted for it the words ‘“‘Master Onitocal 
Master mentioned in section 186.” 2 Geo. V. of Wold Keds eee tro 


186.—(1) The Master in Ordinary where the head office Application 
of the corporation is in the County of York, or the Local iS Orde 
Master where the head office is in any other county or in a Niet 
district or the Master in Ordinary or any Local Master where °Pinion. 

a Judge of the Supreme Court deems it more convenient that 
the application should be made to him, and so directs or 
allows upon the application of the liquidators or of the In- By liqui- 

s ae dators or 
spectors or of any creditor affected by the provisions of {nspectors. 
section 182, and after hearing such parties as he shall direct 
to be notified, or after such steps as he may prescribe have 
been taken; may give his opinion, advice or direction in any 
matter arising in the liquidation, and the same shall be fol- 
lowed and shall be binding upon all parties in liquidation, 
subject to an appeal to a Judge of the Supreme Court in 
Chambers, if leave to appeal is given by such Master or Local 
Master or by a Judge of the Supreme Court, and the order of 


the Judge shall be final and binding in the liquidation. 


(2) A creditor affected by anything done, or proposed to By creditors. 
be done under the authority of section 184, shall have the 
like right to apply in respect thereof, and in other respects 
the provisions of subsection 1-shall apply. 2 Geo. V. c. 31, 
s. 184. 


Winding up under Order of the Court. 


187. A corporation may be wound up by order of the Winding 
ourt. 
Supreme Court: beats 


(a) Where it may be wound up voluntarily; 


(6) Where proceedings have been begun to wind -up 
voluntarily and it appears to the Court that it is 
in the interests of contributories and creditors 
that they should be continued under the super- 
vision of the Court; 


Who may 
apply. 


Notice. 


Commence- 
ment of 
winding up. 


Powers of 
Court. 


Appoint- 
ment of 
liquidator. 


Notice, 
when not 
necessary. 


Appoint- 
ment by 
Court. 
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(c) Where in the opinion of the Court it is just and 
equitable for some reason other than the bank- 
ruptcy or insolvency of the corporation that it 
should be wound up; 


(d) Where the Letters Patent have been declared for- 
feited or revoked or made void. 2 GEO, Nie Ss 
ealdo? 


188.—(1) The winding-up order may be made by a Judge 
or Local Judge of the Supreme Court in Chambers upon the 
petition of the corporation or of a shareholder or member or, 
when the corporation is being wound up voluntarily, of the 
liquidator or a contributory or of a creditor having a claim 
of $200 or upwards. 


(2) Except where the application is made by the corpora- 
tion four days’ notice shall be given to the corporation be- 
fore the making of the same. 2 Geo. V. c. 31, 5) loo 


189. Where a winding-up order is made by the Court 
without prior voluntary winding-up proceedings the winding 
up shall be deemed to commence at the time of service of 
notice of the presentation of the petition. 2 Geo. ike Comoe 
SL Si. 


190. The Court may make the order applied for or may 
dismiss the petition with or without costs, may adjourn the 
hearing conditionally or unconditionally, or may make any 
interim or other order as may be deemed just; and upon the 
making of the order may, according to its practice and pro- 
cedure, refer the proceedings for the winding up, and may 
also delegate any powers of the Court conferred by this Act to 
any officer of the Court. OG eon Viera lL cnalooe 


191.—(1) The Court in making the winding-up order 
may appoint a liquidator or liquidators of the estate and 
effects of the corporation; but no such liquidator shall be ap- 
pointed unless a previous notice is given to the creditors, con- 
tributories, shareholders or members in the manner and form 
prescribed by the Court. 


(2) If a liquidator has already been appointed in a volun- 
tary liquidation such notice need not be given. 2 Geo. V. 
Crd Lees 80: 


Pa 


192.—(1) If from any cause there is no liquidator acting 
either provisionally or otherwise the Court may on the appli- 
cation of a shareholder or member of the corporation appoint 
a liquidator or liquidators. 
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(2) The Court may also, for due cause, remove a liqui- Removal of 
dator and appoint another liquidator. liquidator. 


(3) When there is no liquidator the estate shall be under The case of 
the control of the Court until the appointment of a liquidator. Getrag” 
2 Geor Vieex81 5.190. 


193. When a winding-up order has been made proceedings Proceedings 
_for the winding-up of the corporation shall be taken in the de len & 
same manner and with the like consequences as hereinbefore °°2° 
provided for a voluntary winding-up, except that the list of 
contributories shall be settled by the Court unless the same 

has been settled by the liquidator prior to the winding-up 

order, in which case such list shall be subject to review by 

the Court, and except that all proceedings in the winding-up 

shall be subject to the order and direction of the Court. 

we GeoV.¢.31,'s. 191: 


194.—(1) The Court may direct meetings of the share- Meetings 


holders or members of the corporation to be summoned, held of eeu 
and conducted in such manner as the Court deems fit for the praored. 

purpose of ascertaining their wishes, and may appoint a per- 
son to act as chairman of any such meeting and to report 


the result of it to the Court. 


Chairman. . 


(2) The Court may require any contributory for the time Order for 

° A . . elive 
being settled on the list of contributories, or any trustee, by conte 

: : tories and 

receiver, banker or agent or officer of the corporation to pay, others of 
deliver, convey, surrender or transfer forthwith, or within PFoPeT’y: 
such time as the Court directs, to the liquidator any sum or 
balance, books, papers, estate, or effects which are in his hands 


and to which the corporation is prima facie entitled. 


(3) The Court may make such order for the inspection by Inspection 
the creditors and contributories of the corporation of its°® °°°** 
books and papers as the Court deems just; and any books and 
papers in the possession of the corporation may be inspected 
in conformity with the order of the Court, but not further or 
otherwise. 2 Geo. V.c. 31, s. 192. 


195.—(1) The Court may, at any time after the com- Examina- 
mencement of the winding-up, summon to appear before the }o2 eh. 
Court or liquidator any officer of the corporation, or any 2e9F*. 
other person known or suspected to have in his possession any !!@uidator. 
of the estate or effects of the corporation, or supposed to be 
indebted to it, or any person whom the Court may deem 
capable of giving information concerning its trade, dealings, 


state or effects. 
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Powers (2) Where in the course of the winding-up it appears that 
court to . . . 
assess any person who has taken part in the formation or promotion 
damages : : 

pee of the corporation or any past or present director, manager, 


delinquent or official or other liquidator, or receiver, or any officer or 
“ employee of the corporation has misapplied, or retained in 
his own hands, or become liable or accountable for, money of 
the corporation, or been guilty of any misfeasance or breach 
of trust in relation to it, the Court may, on the application 
of a liquidator or of any creditor or contributory, examine 
into the conduct of the person charged and compel him to 
repay the money so misapplied or retained, or for which he 
has become liable or accountable, together with interest at 
such rate as the Court deems just, or to contribute such sum 
to the assets of the corporation by way of compensation in 
respect of such misapplication, retainer, misfeasance or 
breach of trust as the Court deems just. 2 Geo. V. c. 31, 


ra 


Poe ee 196.—(1) If a shareholder or member of the corporation 
holders, at desires to cause any proceeding to be taken which, in his 
neir own Ske : : 

ixpenseand Opinion would be for the benefit of the corporation, and the 


for their ow? liquidator, under the authority of the shareholders or mem- 
only. bers, or of the inspectors, refuses or neglects to take such 
proceeding, after being required so to do, the shareholder or 
member may obtain an order of the Court authorizing him 
to take such proceeding in the name of the liquidator or 
corporation, but at his own expense and risk, upon such terms 
and conditions as to indemnity to the liquidator or corpora- 


tion as the Court may prescribe. 


Bonen is: (2) Thereupon any benefit derived from such proceeding 
clusively for shall belong exclusively to the shareholder or member institut- 
holders. ing the same for his benefit and that of any other shareholder 

or member who may have joined him in causing the institu- 


tion of such proceeding. 


eee (3) If before such order is granted the liquidator signifies 
corporation. to the Court his readiness to institute such proceeding for 
the benefit of the corporation, an order shall be made pre- 
scribing the time within which he shall do so, and in that case 
the advantage derived from the proceeding, if instituted 


within such time shall belong to the corporation. 2 Geo. V. 


osc gl On. 
et om 197. The rights conferred by this Act shall be in addi- 


b t < . ° ° . 2 “ 
py act po be tonto any other right of instituting proceedings against any 
se etlaaes contributory, or against any debtor of the corporation, for 

the recovery of any call or other sum due from such con- 


tributory or debtor or his estate. 2 Geo. V. c. 31, s. 195. 
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, 198. At any time after an order has been made for wind- stay of 
ing-up, the Court, upon the application of any contributory PToCeedings. 
and upon proof to its satisfaction that all proceedings in 

relation to the winding-up ought to be stayed, may make an 

order staying the same, either altogether or for a limited 

time, on such terms and subject to such conditions as the 

Court deems fit. 2 Geo. V. c. 31,’s. 196. ° 


199. An appeal shall lie from any order or decision of a Appeal. 
Local Judge, or of any officer to whom a reference is made, to 
a Judge of the Supreme Court sitting in Court, as-in the case 
of an appeal from the master’s report in an action. 2 Geo. V. 
Cd nse 197. ~ 


200. An appeal shall lie to a Divisional Court by leave of To Divis- 
a Judge of the Supreme Court from any order or decision of — oe 
a Judge of that Court in any proceeding in a winding-up ne ese 
under an order of the Court when— s. 101, part. 


(a) The question raised on the appeal involves future 
rights; or 


(b) The order or decision is likely to affect other cases 
of a similar nature in the winding-up proceed- 
ings; or 


(c) The amount involved in the appeal exceeds $500; 


and the decision of the Divisional Court shall be final. 2 Geo. Dactse 
Nie Ot,6.198. 


201. The Lieutenant-Governor in Council may make rules Rules of 
for the due carrying out of the provisions of this Part, and, as 
except as otherwise provided by this Act or by such rules, ®-$,9: 19°° 
the practice and procedure in a winding-up under The Wind- 
ing-up Act of Canada shall apply. 2 Geo. V. c. 31, s. 199. 


202.—(1) Where the affairs of the corporation have been Account of 


rs wind 
fully wound up, the liquidator shall make up an account tip'to be 
showing the manner in which the winding-up has been con- trove 


ducted, and the property of the corporation disposed of, and 10,2,seneral 


thereupon shall call a general meeting of the shareholders or 
members of the corporation for the purpose of having the 
account laid before them and hearing any explanation that 
may be given by the liquidator, and the meeting shall be 
called in the manner provided by the by-laws for calling 
general meetings. 


Return of 
holding of 
meeting to 
be sent to 
Provincial 
Secretary. 


Dissolution. 


Order for 
dissolution. 


Reports 
thereon. 


Penalty on 
default in 


reporting by 


liquidator 
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(2) The liquidator shall make a return to the Provincial 
Secretary of such meeting having been held, and of the date 
at which the same was held, and the return shall be filed in 
the office of the Provincial Secretary; and on the expiration 
of three months from the date of the filing the corporation 
shall zpso facto be dissolved. 2 Geo. V.c. 31, s. 200. 


203.—(1) Notwithstanding the provisions of the next pre- 
ceding section the Court at any time after the affairs of the 
corporation have been duly wound up may make an order 
dissolving the corporation, and the corporation shall be dis- 
solved at and from the date of such order. 


(2) The order shall be forthwith reported by the liquidator 
to the Provincial Secretary. 


(3) If the liquidator makes default in transmitting the 
return, or in reporting the order, if any, declaring the cor- 


or in making poration dissolved, he shall incur a penalty not exceeding 


return. 


Disposition 
of un- 
claimed 
dividends. 


Deposit 


by liquidator 


with sworn 
statement. 


Penalty on 
omission. 


Money to 
remain on 
deposit for 


three years. 


Disposal 
of books, 
etc., after 


winding up. 


$20 for every day during which he is in default. 2 Geo. V. 


Ca) tes 2018 


204. All dividends deposited in a bank and remaining un- 
claimed at the time of the dissolution of the corporation shall 
be left for three years in the bank where they are deposited, 
or in another bank if so ordered by the Court or Judge, and, 
if then unclaimed, shall be paid over, with interest accrued 
thereon, to the Treasurer of Ontario, and if afterwards duly 
claimed shall be paid over by the Treasurer to the persons 
entitled thereto. 2 Geo. V. c. 31, s. 202. 


205.— (1) Every liquidator shall, within thirty days after 
the date of the dissolution of the corporation, deposit in the 
bank appointed or named as hereinbefore provided any other 
money then in his hands not required for any other purpose 
authorized by this Act, with a sworn statement giving an 
account of such money, and stating that the same is all he has 
in his hands; and in case of default he shall incur a penalty 
not exceeding $10 for every day during which he is in default. 


(2) The money so deposited shall remain deposited as pro- 
vided by section 204 for three years in the bank, and shall be 
then paid over, with interest, to the Treasurer of Ontario, 
and if afterwards duly claimed shall be paid over to the per- 
son entitled thereto. 


(3) Where a corporation has been wound up under this 
Act and is about to be dissolved, the books, accounts and 
documents of the corporation and of the liquidators may be 
disposed of as the corporation by resolution directs in case 
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of voluntary winding-up or as the Court directs in case of 
winding-up under order. 


(4) After the lapse of five years from the date of such After five 
dissolution no responsibility shall rest on the corporation or sponsibility 
the liquidators, or any one to whom the custody of such of peers. 
books, accounts and documents has been committed, by irea- 9229 ee 
son that the same or any of them are not forthcoming to any 
person claiming to be interested therein. 2 Geo. V. c. 31, 


oO: 


206.—(1) Whenever a corporation is being wound UP Provision 
under an order of the Court, and the realization and distri- $7" discharee 


bution of its assets has proceeded so far that in the opinion #24 es 
of the Court it becomes expedient that the liquidator should the Court. 
be discharged, and that the balance remaining in his hands 

of the money and assets of the corporation can be better 

realized and distributed by the Court, the Court may make r.s.c. 1906, 
an order discharging the liquidator and for payment, deliv-° *** * *” 
ery and transfer into Court, or to such officer or person as 

the Court may direct, of such money and assets, and the 

same shall be realized and distributed by or under the direc- 

tion of the Court among the persons entitled thereto in the 

same way as nearly as may be as if the distribution were 


being made by the liquidator. 


(2) In such case the Court may make an order directing Disposal of 
how the books, accounts and documents of the corporation 300Ks 274. 
_ and of the liquidator may be disposed of, and may order that 
they be deposited in Court or otherwise dealt with as may be 


thoueht ht. 2. Geo: V..c. 31, s/ 204. 
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7 Haw. VII, 
c. 34, 

2 Geo: V. 
Capa 
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7 Hdw. Vit, 
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PARE XIV; 


GENERAL PROVISIONS. 


20%7.—(1) The Lieutenant-Governor in Council may by 
Supplementary Letters Patent, upon the application of a 
corporation or of a shareholder, a creditor or a holder of 
bonds, debentures, debenture stock, or other securities or ob- 
ligations thereof, or of any person with whom the corpora- 
tion may have dealings, relieve the corporation from any 
duty, obligation or other disability which may have been 
imposed, or may limit any right, power or other advantage 
which may have been conferred upon the corporation by the 
repeal of the general Act under which it was incorporated and 
by the enactment of The Ontario Companies Act (1907) or 
of The Ontario Companies Act (1912) or of this Act. 


(2) Notice shall thereupon be given by the Provincial 
Secretary of such Supplementary Letters Patent in The 
Ontario Gazette, setting out the manner in which any such 
duty, obligation or other disability has been relieved or in 
which such right, power or other advantage has been limited. 
2GCOe Vi ACMS ee O52 


208.—(1) This Act, except in so far as it is otherwise ex- 
pressly declared, shall apply to: 


(a) Every company incorporated under any special or 
general Act of the Parliament of the late Province 
of Upper Canada; | 


(b) Every company incorporated under any special or 
general Act of the Parliament of the late Province 
of Canada which has its head office and carries on 
business in Ontario, and which was incorporated 
with objects or purposes to which the authority 
of this Legislature extends; 


(c) Every corporation incorporated under any of the 
Acts repealed by The Ontario Companies Act, 
(1907), or under any Act for which any of such 
repealed Acts was substituted or to which any of 
such Acts were applicable; . 


(d) Every company incorporated under a special Act 
to which any of the provisions of The Ontario 
Joint Stock Companies’ General Clauses Act or any 
Act for which that was substituted was applicable ; 
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(e) Every corporation incorporated under this Act or7 raw. VIt 
under The Ontario Companies Act (1907), or$ Qs. y . 
The Ontario Companies Act (1912). (See 2 Geo.® 3! | 
Wine /TL, sor) 


(f) Every company incorporated under any general or Rev. stat. 
special Act ‘of this Legislature except a com-% *°* 
pany incorporated for the construction and 
working of a railway, incline railway or street 
railway, the business of insurance except as pro- Rev. Stat. 
vided by The Ontario Insurance Act, and the~ +34 
business of a corporation within the meaning 
of The Loan and Trust Corporations Act, except 
as provided by that Act. 


(2) The Lieutenant-Governor in Council may relieve any proviso. 
company incorporated before the first day of July, 1907, 
from compliance with any of the provisions of this Act. 
24Ge0. V; C.31;-s.- 206; 


209. Where not otherwise provided the penalties imposed Recovery _ 
by or under the authority of this Act shall be recoverable ° ri 
under The Ontario Summary Convictions Act. 2 Geo. V.6°%6°"*" 
735135. 207. 


210. Every corporation or company heretofore or here- General, 
corporate 


after created. powers of 
certain 


companies. 


(a) By or under any special or general Act of the 
Parliament of the late Province of Upper Canada; 


(b) By or under any special or general Act of the 
Parliament of the late Province of Canada, 
which has its head office and carries on business 
in Ontario, and which was incorporated with 
objects or purposes to which the authority of this 
Legislature extends; 


(c) By or under any of the Acts repealed by The On- 
tario Companies Act, 1907, or under any Act for 
which any of such repealed Acts was substituted 
or to which any of such Acts was applicable; 


(d) By or under a Special Act to which any of the 
Provisions of The Ontario Joint Stock Com- 
panies General Clauses Act or any Act for which 
that was substituted were applicable. 


‘(e) By or under any general or Special Act of this 
Legislature, 
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shall, unless otherwise expressly declared in the Act or 
Instrument creating it, have, and be deemed from its creation 
to have had, the general capacity which the Common Law 
ordinarily attaches to corporations created by Charter. 6 
Geos Vi-67355.550. 


SCHEDULE: 


FORM 1. 
(Section 5 (2) ). 


PETITION. 


Lieutenant-Governor of the Province of Ontario: 


THE PETITION OF 


eas a ee eA CCC eC CAR A MeO aut a TCM OC wa) MOEA oA DoS 
era A Ree a a ee MC a COR tetas OOP OS Ok oda amo 4a o sla 
i ee Ce Eee ee eat EC IO Fi aCe ID EO Cae aCe WO ASA Se a SS 


ata Cees See an Lee ce Ee KM) OD Pet R CHO Tyee ui Get A cu Sao 


1. Your petitioners are desirous of obtaining Letters Patent under 
the provisions of The Ontario Companies Act, constituting your petitioners 
and such others as may become shareholders in the Company thereby 
created, a body corporate and politic under the name of The.......... 
Company (Limited), or such other name as shall appear to Your Honour 
to be proper. 


2. Your petitioners have satisfied themselves that the corporate name 
under which incorporation is sought is not on any public ground objec- 
tionable, and that it is not that of any known company, incorporated 
or unincorporated, or of any partnership or individual, or any name 
under which any known business is being carried on, or so nearly resembling 
the same as to deceive. 


3. Your petitioners have satisfied themselves that no public or private 


interest will be prejudicially affected by the incorporation of your 
petitioners. 


4. Each of your petitioners is of the full age of twenty-one years. 


ie OMier fe) 0. isl cel 0) le) pee. ware at ce! 
i -ak eeeAe oCU COs, aon Ua IG Kes GUM a Ewer CuGeO IA oS avn b A oo oc 
Sen A RC ec MR CA AU Lc CEs ON ec oar Nain OheuAbr ohn Gare eG oid. Gece dO les oe Sik eon 


os Dea MI AR ee ee CeO OE OUNG Ra ioe to Occ Mir 6 BECIAaY G ScUUR I Rid) iG so-A.c & bodes é 


wi Fei A6"e ees. #1, 8) ie) te) ey ree, ta) ie) he Bey Je.) eae) Sal Ne 


7. The amount of the capital stock of the company is to be 
dollars. 


8. The stock is to be divided into 
Bein tani Ue A eae dollars each. 


Mo ct Meee ee oe) aoe) CeCe ioccmr Ur Ce Cmeiar wT yOMENe no hs th kos «MRS oo 


Balt babe eee BeN e eh m, eae ponerse ial ret et cdc) ta; Siak ae oP 
eee TR se SIRE she F550: Tote! Zo te) 5a 79.5 91 etal 6 Wale eure ele a ae 


10. By subscribing therefor in a Memorandum of Agreement, duly 
executed in duplicate, with a view to the incorporation of the company, 


your petitioners have taken the amount of stock set opposite their respec- 
tive names, as follows:— 


OL 
an et eee 


< Amount of stock 
Petitioners. subscribed for. 


YouR PETITIONERS therefore pray that Your Honour may be 
pleased to grant Letters Patent constituting your petitioners 
and the persons who have become subscribers to the 
Memorandum of Agreement and such other persons as 
may become shareholders in the company, a body corporate 
and politic for the due carrying out of the undertaking. 


And your petitioners, as in duty bound, will ever pray, 
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, FORM 3. 
(Section 6 (2) ). 


PETITION FOR INCORPORATION WirHouT SHARE CAPITAL. 


To His HoNouR 


Di OR Re ee oa) oh wie as) ‘eyes (0 0 aie 4 vl 6:06, S10! is hele: 
BS) Medley Ip je rsa’ Ane” -61,Gr ip! eo: es ee) ore! bile 


Ineutenant-Governor of the Province of Ontario: 


' Tue PETITION OF 


op ata eat ola a) ee shoh(et wipe? Mle we (ee ae te te Peete gle: ey ois, 6) who s,s We” et eaten ere ey let we) eee, 
Behe shee wl cel wire! a) (an ine! lomnh me 5) esse) wie le sis cee) os) (a se ese ew 8) ee et ee ela 


i ceniie inthe) (nt st Miler at el e/bl) aes aps ih ee! ste) aes is ce sb eh sno, © he. Spt. 9 Tey ie) Beals. ©) es 


1. Your pétitioners are desirous of obtaining Letters Patent, under 
the provisions of The Ontario Companies Act, constituting your petitioners 
and such others as may become members of the corporation thereby 
created, a body corporate and politic without share capital, under the 
MOO MOI Washi ei 4k x as or such other name as shall appear to Your 
Honour to be proper. 


2. Your petitioners have satisfied themselves that the corporate name 
under which incorporation is sought is not on any public ground objection- 
able, and that it is not that of any known company, incorporated or 
unincorporated, or of any partnership or individual, or any name under 
which any known business is being carried on, or so nearly resembling the 
same as to deceive. 


3. Your petitioners have satisfied themselves that no public or private 
interest will be prejudicially affected by the incorporation of your 
petitioners. 


4. Each of your petitioners is of the full age of twenty-one years 


cee tt eb 4 ED acy Cue iach i RIA Cie Che uy id a Ch BR CIRC) Ra RT a a Ae 
ER ETE GUee ha el oder! af tate’ tenn al foinyl a 38) ae eee Re Ok Pes Sei Ge > Fe 
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are to be the provisional directors of the corporation. 


7, Your petitioners have signed a memorandum of agreement in 
duplicate, setting out the purposes and objects of incorporation and 
provisions for administering the affairs of the corporation, and have 
undertaken that the said corporation shall be carried on without the 
purposes of gain for its members, and that any profits or other accretions 
of the corporation shall be used in promoting its objects. 
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Your Petitioners therefore pray that Your Honour may be pleased 
to grant Letters Patent constituting your petitioners and 
such others as have become subscribers to the Memorandum 
of Agreement and such persons as may thereafter become 
members of the corporation, a body corporate and politic 
for the due carrying out of the undertaking. 


And your petitioners, as in duty bound, will ever pray, 
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2 Geo. V. c. 31, Form 3. 


FORM 4. 


(Section 6 (3) .) 


Memorandum of Agreement of the, = 7. 20) =) (2°) seem 
made, and entered into this.......... day oft. Soc ana Lo 


1. We, the undersigned, hereby severally covenant and agree each 
with the others to become incorporated under the provisions of The 
Ontario Companies’ Act as a corporation without share capital for the 
purposes and objects following: (Setting out the objects of the corporation.) 


2. The subscribers shall be the first members, and it shall rest with 
the directors to determine the terms and conditions on which subsequent 
members shall from time to time be admitted. 


3. The following shall be the first directors of the corporation :-— 


_ 4. The first directors shall hold office until the first general meet- 
ing, and unless otherwise provided by the members in general meeting 


the subsequent directors shall hold office for one year or until their 
successors are appointed. 


S. Any member may transfer his interest in the corporation by instru- 
ment in writing, signed both by the transferor and transferee and duly 
registered with the corporation. 


6. The first general meeting shall be held at such time, not being 


more than two months after incorporation, and at such place as the 
directors may determine. 


other time or place is prescribed, a general meeting shall be held on the 


fourth Wednesday in January in every year, at such place as may be 
determined by the directors. 


fe a 8 
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8. The directors may, whenever they think fit, and they shall upon 


a requisition made in writing by any five or more members, convene a 
general meeting. 


9. The requisition shall express the obj 1 
ject of the meeting proposed t 
be called, and shall be left at the office of the corpora uae ie ‘ 


10. Upon the receipt of such requisition the directors shall forthwith 
convene a general meeting, and, if they do not convene the same within 
twenty-one days of the receipt of the requisition, the requisitionists or 
any other five members may themselves convene a meeting. 


11. At least ten days’ notice of any general meeting, specifying the 
place, the day, and the hour of meeting, and in case of special business 
the general nature of such business, shall be given to the members in 
the manner hereinafter mentioned, or in such other manner, if any, as 
may be prescribed by the corporation in general meeting, but the non- 
receipt of such notice by any member shall not invalidate the proceedings 
at any general meeting. 


12. If within one hour from the time appointed for the meeting a 
-quorum of members is not present, the meeting, if convened upon the 
requisition of the members shall be dissolved. In any other case, it shall 
stand adjourned to the same day in the following week, at the same hour 
and place; and if at such adjourned meeting a quorum of members is not 
present, it shall be adjourned sine die. 


13.—(1) The chairman (if any) of the directors shall preside as chair- 
man at every general meeting of the corporation. 


(2) If there is no such chairman, or if at any meeting he is not present, 
the members present shall choose one of their number to be chairman 
of the meeting. 


14. The chairman may, with the consent of the meeting, adjourn it 
from time to time, and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left un- 
finished at the meeting from which the adjournment took place. 


15. At any general meeting, unless a poll is demanded, a declaration 
by the chairman that a resolution has been carried and an entry to that 
effect in the minutes of proceedings of the corporation shall be sufficient 
evidence of the fact, without proof of the number or proportion of the 
votes recorded in favour of or against such resolution. 


16. If a poll is demanded, the same shall be taken in such manner 
as the chairman directs, and the result shall be deemed to be the resolution 
of the corporation in general meeting. 


17. With the consent in writing, of all the members, a general meeting 
may be convened on shorter notice than ten days and in any manner 
which such members think fit. 


18. The presence in person or by proxy of either at least thirty members 
or of one-fourth of the members shall be necessary to constitute a quorum 
at general meetings. 


19. Until otherwise determined by special resolution, every member 
shall have one vote. 


20. Votes may be given either personally or by proxy, and the instru- 
ment appointing a proxy shall be in writing under the hand of the appointer, 
or if such appointer is a corporation, under its common seal, and shall be 
attested by at least one witness, and no person shall be appointed a proxy 
who is not a member of the corporation. 
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21. A resolution signed by all the directors shall be as valid and effectual 
as if it had been passed at a general meeting of the directors duly called 
and constituted. 


22. The future remuneration of the directors, and their remuneration 
for services performed previously to the first general meeting shall be 
determined by the corporation in general meeting. 


23. The affairs of the corporation shall be managed by the directors, 
who may pay all expenses of the incorporation and may exercise all such 
powers of the corporation as are not by The Ontario Companies Act, 
or by this memorandum, required to be exercised by the corporation in 
general meeting, subject, nevertheless, to any regulations of this memo- 
randum, to the provisions of that Act and to such regulations not incon- 
sistent with such regulations or provisions as may be prescribed by the 
corporation in general meeting; but no regulation made by the corporation 
in general meeting shall invalidate any prior act of the directors which 
would have been valid if such regulation had not been made. The con- 
tinuing directors may act notwithstanding any vacancy in their body. 


24.—(1) The office of director shall be vacated :— 


(a) If he holds any other office or place of profit under the cor- 
poration; 


(b) If he is concerned in or participates in the profits of any 
contract with the corporation. 


(2) No director shall vacate his office by reason of his being a share- 
holder or member of any corporation which has entered into any contract 
with or done any work for the corporation of which he is a director, but 
he shall not vote in respect of such contract or work, and if he votes his 
vote shall not be counted. 


25. A retiring director shall be eligible for re-election. 


26. If at any meeting at which an election of directors ought to take 
place the places of the vacating directors are not filled, the meeting shall 
stand adjourned till the same day in the next week, at the same hour and 
place; and if at such adjourned meeting the places of the vacating directors 
are not filled, the vacating directors, or such of them as have not had their 
places filled, shall continue in office until the ordinary meeting in the next 
year, and so on from time to time until their places are filled. 


_ 27. The corporation may, from time to time, in general meeting, 
increase or reduce the number of directors, and may also determine in 
what rotation any such increased or reduced number is to go out of 
office. 


28. Any casual vacancy occurring in the board of directors may be 
filled by the directors, but any person so chosen shall retain his office so 
long only as the vacating director would have retained the same if no 
vacancy had occurred. 


29. The corporation, in general meeting, by a resolution, of which 
notice has been given in the notice calling the meeting, may remove 
any director before the expiration of his period of office, and may, by 
resolution, appoint another person in his stead; the person so appointed 
shall hold office during such time as the director in whose place he was 
appointed would have held the same if he had not been removed. 


30.—(1) The directors may meet for the despatch of business, adjourn, 
and otherwise regulate their meetings as they think fit, and determine 
the quorum necessary for the transaction of business. 


_——— 
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(2) Questions arising at any meeting shall be decided by a majority 


of votes. In case of an equality of votes the chairman shall have a second 
or casting vote. 


(3) A director may at any time summon a meeting of the directors. 


31. The directors may elect a chairman of their meetings, and deter- 
mine the period for which he is to hold office, but if no such chairman 
is elected, or if at any meeting the chairman is not present, the directors 
present shall choose one of their number to be chairman of the meeting. 


32. The directors, by resolution entered upon the minutes, may delegate 
any of their powers to committees consisting of such member or members 
of their body as they think fit, and a committee so formed shall, in the 
exercise of its powers so delegated, conform to any regulations that may 
be imposed on them by the directors, 


33. A committee may elect a chairman, and if no such chairman is 
elected, or if he is not present, the members present shall choose one of 
their number to be chairman of the meeting. 


34. A committee may meet and adjourn as it thinks proper. Questions 
arising at any meeting shall be determined by a majority of votes of 
the members present, and in case of an equality of votes the chairman 
shall have a second or casting vote. 


35. All acts done by any meeting of the directors or of a committee of 
directors, or by any person acting as a director, notwithstanding that it is 
afterwards discovered that there was some defect in the appointment of 
any such director or person so acting, or that they, or any one of them, 
were disqualified, shall be as valid as if every such person had been duly 
appointed and was qualified to be a director; but it shall not be necessary 
to give notice of a meeting of the directors to a director who is not in 
Ontario. 


In testimony whereof we have hereunto set our hands and affixed 
our seals. 


2 Geo. V. c. 31, Form 4. 


4 0:C A. 
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FORM 5. 
(Section 102 (t).) 


Statement in lieu of prospectus 


pursuant to section 102, 
Presented for filing by 
The Ontario Companies Act. 


STATEMENT IN 


The nominal share capital 
the company. 
Divided into 


Names, descriptions and addresses 
of directors or proposed directors. 


Minimum subscription (if any) on 
which the company may proceed 
to allotment. 


Number and amount of shares and 
debentures agreed to be issued as 
fully or partly paid-up otherwise 
than in cash. The consideration 
for the intended issue of those 
shares and debentures. 


Names and addresses of vendors of 
property purchased or acquired, 
or proposed to be purchased or ac- 
quired by the company. Amount 
(in cash, shares or debentures) 
payable to each separate vendor. 


Amount, if any, paid or payable 
(in cash or shares or debentures) 
for any such property, specifying 
amount, if any, paid or payable 
for goodwill. 


Amount, if any, paid or payable as 
commission for subscribing or 
agreeing to subscribe or procuring 
or agreeing to procure subscrip- 
tions for any shares or deben- 
tures in the company, or, 


ola: Kee eee Ne (heh © te he, ¢) te 


Rate of commission 


Estimated amount of preliminary 
expenses 


# 10 2-6 9 0) te) 8) le: 10) 6 6 @) elie) Alte! “al 9) 6 ore 


Amount paid or intended to be paid 
to any promoter. 
Consideration for payment. 


filed by 
Limited, 
LIEU OF PROSPECTUS. 
OL Ba asic? ini ed Pi se 
Shares of $ each 
6¢ “ (¢$ 
iT9 (79 (<9 
“ $¢ {9 

ts shares of fully 
paid. 

2: shares upon which 
$ per share credited 
as paid. 

3. debenture $ 


4. Consideration. 


Total purchase 
Casit (ae 
Shares’, “ 
Debentures 
Goodwill 


price, 
“ 
6c 


«c 
(f3 


$ 
$ 
$ 
$ 
$ 


Amount paid 
payable 


Rate per cent. 


Name of promoter. 
Amount $ 
Consideration. 
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Date of, and parties to, every ma- 
terial contract (other than con- 
tracts entered into in the ordin- 
ary course of business intended 
to be carried on by the company 
or entered into more than two 

_ years before the filling of this 
statement.) 


Time and place at which the con- 
tracts or copies thereof may be 
inspected. 


Names and addresses of the audi- 
tors of the company (if any.) 


Full particulars of the nature and 
extent of the interest of every 
director in the promotion of or 
in the property proposed to be 
acquired by the company, or 
where the interest of such a 
director consists in being a part- 
ner in a firm, the nature and ex- 
tent of the interest of the firm, 
with a statement of all sums paid 
or agreed to be paid to him or 
to the firm in cash or shares, or 
otherwise by any person either to 
induce him to become, or to 
qualify him as, a director, or 
otherwise for services rendered 
by him or by the firm in connec- 
tion with the promotion or for- 
mation of the company. 


Whether the articles contain any Nature of the provisions 
provisions precluding holders of 
shares or debentures receiving 
and inspecting balance sheets or 
reports of the auditors or other 
reports. 


Dated this day of pee LO 


(Signatures of the persons above named 
as directors or proposed directors, or 
of their agents authorized in writing.) 


DG COmy ee Ol eliotn no. 13-4) Creo... V;,..c.. 18,..s. -33:.(18). 


FORM 6. 
Instrument of Proxy. 
(Section 51 (4).) 


‘Company, Limited, 
of 
a shareholder of Company, Limited, 
hereby appoint ) 
an the proxy) as my proxy to vote for me and on my behalf at the 
meeting of the company, to be 


held on the day of , 19 p and at any 
adjournment thereof. 

Dated this day of , 19 

Note.— 


(1) Where the appointer is a corporation or an officer of it the necessary 


changes must be made in the form. “ae 
(2) Where the instrument is signed by a corporation 1ts common sea 


must be affixed. 


AN ACT RESPECTING THE LICENSING OF EXTRA 
PROVINCIAL CORPORATIONS. 


H” MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 


enacts as follows:— 


Short title. 1. This Act may be cited as The Extra Provincial Corpor- 
ations Act. 


Interpreta- 2. In this Act, 


tion. 

Or eeten Beye (a) “Extra Provincial Corporation” shall mean a cor- 

poration.”’ poration created otherwise than by or under the 
authority of an Act of this Legislature. 63 V. 
Coot Sele 

NE Es (b) ‘Minister’ shall mean that member of the Execu- 
tive Council charged for the time being with the 
administration of this Act. 

eae (c) ‘‘Regulations” shall mean regulations made by the 


Lieutenant-Governor in Council. New. 


Corporations 3, Extra Provincial Corporations of the classes mentioned 
require in this section shall not be required to take out a license 


license. ‘ 
under this Act. 


Class 1. Corporations created by or under the authority 
of an Act of the Legislature of the late Province 
of Upper Canada, or by Charter of the Govern- 
ment of that Province. 


Class 2. Corporations created by or under the authority 
of an Act of the Legislature of the late Province 
of Canada, or by Charter of the Government of 
that Province, and carrying on business in Ontario 
on the ist day of July, 1900. 


Class 3. Corporations which had before the 1st day of 

July, 1900, received from the Government of On- 
tario a license to carry on business in Ontario, or 
had been authorized by Act of this Legislature to 
carry on business in Ontario while such license or 
Act is in force. 

Rev. Stat. : ; : : 

ec. 183, 184, Class 4. Corporations now or hereafter licensed or regis- 
tered under the provisions of The Ontario Insur- 
ance Act or of The Loan and Trust Corporations 
Acts.. .635V.'c, 24, S82) part: 
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Class 5. Corporations liable to payment of taxes im- Rev. Stat. 
posed by The Corporations Tax Act, or Corpor- $2" stat. 
ations licensed under the provisions of The° 215: 
Liquor License Act, relating to Brewers and Dis- 
tillers... 1: Edw. VII: c. 19, s, 1. 


Class 6. Corporations not having gain for any of their 
objects. 63 V.c. 24, s. 2, part. 


4. Extra Provincial Corporations of the classes mentioned eee aS 


in this section are required to take out a license under this require 
Act. icense. 


Class 7. Corporations other than those mentioned in 
section 3 created by or under the authority of an 
Act of the Legislature of the late Province of 
Canada, or by Charter of the Government of that 
Province authorized to carry on business in Upper 
Canada, but not carrying on business in Ontario 
on the 1st day of July, 1900. 


Class 8. Corporations created by or under the authority 
of an Act of the Dominion of Canada, and auth- 
orized to carry on business in Ontario. 


Class 9. Corporations not coming within any of the 
classes1to8. 63 V.c. 24, s. 3, part. 


5. A corporation coming within class 7 or 8 shall, upon Rights to 
i i tay ; etal license 
complying with the provisions of this Act and the Regu- when within 
lations, receive a license to carry on its business and exercise ©2588 7 °F ®- 


its powers in Ontario. 63 V.c. 24,s. 4. 


6. A corporation coming within class 9 may, upon comply- Rights to 
: : a ies . : license when 
ing with the provisions of this Act and the Regulations, within 
receive a license to carry on the whole or such parts of its © 
business and exercise the whole or such parts of its powers 
in Ontario as may be embraced in the license; subject how- 
ever to such limitations and conditions as may be specified 


therein. 163+ V.-c) 24,82,0. 


%—(1) No Extra Provincial Corporation coming within ata pt 
class 7 or 8 or 9 shall carry on within Ontario any of its Without 
business unless and until a license under this Act so to do has prohibited. 
been granted to it, and unless such license is in force; and no 
company, firm, broker, agent, or other person shall as the rep- 
resentative or agent of or acting in any other capacity for any 
such Extra Provincial Corporation, carry on any of its busi- 
ness in Ontario unless and until such corporation has received 


such license and unless such license is in force. 
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Exception. (2) Taking orders for or buying or selling goods, wares 
and merchandise by travellers or by correspondence, if the 
corporation has no resident agent or representative or no 
office or place of business in Ontario, shall not be deemed as 
carrying on of business within the meaning of this Act. 
GON Co 24 Ss Oh parte 19 Edw. ov Le alo Ne 52 


Sea tie 8. The onus of proving that a corporation has no resident 
agent or representative and no office or place of business in 
Ontario, shall, in any prosecution for an offence against the 
last mentioned section, rest upon the accused. 63 V. c. 24, 
s. 6, part amended. 


application  =9.—(1) An Extra Provincial Corporation coming within 
class 7 or 8 or 9 may apply to the Lieutenant-Governor in 
Council for a license to carry on its business or part thereof, 
and to exercise its powers or part thereof, in Ontario. 63 V. 
c. 24, 1s. 7. 


Conditions ea o es ; a 
Stee (2) No limitations or conditions shall be included in any 


such license which would limit the rights of a corporation 
coming within class 7 or class 8, to carry on in Ontario all 
such parts of its business and to exercise in Ontario all such 
parts of its powers as by its Act or Charter of incorporation 
it may be authorized to carry on and exercise therein. 1 


Haw Vi ew O core 3, 


peeulations —_10.—(1) The Lieutenant-Governor in Council may make 


Council. Regulations which shall be published in The Ontario Gazette 


respecting :— 

aban: (a) the evidence required, upon the application for a 

application. license, as to the creation of the corporation, its 

: powers and objects and its existence as a valid 
and subsisting corporation; 

Service of : : 

nyocaae (0) the appointment and continuance by the corpora- 
tion of a person or company as its representative 
in Ontario on whom service of process, notices or 
other proceedings may be made, and the powers 
to be conferred on such representative; 

Forms. 


(c) the forms of licenses, powers of attorney, applica- 
tions, notices, statements, returns and other 
documents relating to applications and other pro- 
ceedings under this Act. 
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(2) The Lieutenant-Governor in Council may make orders Special 
as to particular cases where the general Regulations Tay Gants 
not be applicable or where they would cause unnecessary in- 
convenience or delay. 63 V.c. 24,s. 8. 


11. Upon the application for a license the applicant shall Proof to be 
establish to the satisfaction of the Minister, or such other spplicanenat 
officer as may be charged by him to report thereon, that the 
provisions of this Act and the Regulations have been com- 
plied with; and the Minister, Deputy Minister or such 
other officer may, for that or for any other purpose under 
this Act, take evidence under oath. 63 V. c. 24, s. 9. 


Amended. 


12. A corporation receiving a license may, subject to Dealing 
the limitations and conditions of the license, and subject estate. 
to the provisions of its own charter, Act of Incorporation 
or other instrument creating it, acquire, hold, mortgage, 
alienate and otherwise dispose of real estate in Ontario and 
any interest therein to the same extent and for the same pur- 
poses as if such Corporation had been incorporated under Rev. Stat. 
The Ontario Companies Act with power to carry’ on the” ~'” 
business and exercise the powers embraced in the license. 


Do Vier 2 4, Sit O) 


138. Notice of the granting of a license under this Act Notice of 
shall be given in The Ontario Gazette, and a copy of such (eee 
Gazette containing such notice shall be prima facie evidence 
in all proceedings by and against the corporation and other- 
wise under this Act or otherwise, of the granting of the 
license and of the terms thereof mentioned in the notice; 
and a copy of the license certified by the Minister or his 
deputy shall be sufficient evidence of the license before all 


courts and tribunals. 63 V.c. 24, s.:11. 


14. A corporation receiving a license and a corporation Returns ye 
coming within class 3 shall, on or before the eighth day of licensees. 
February in every year during the continuance of the license, 
make and transmit to the Minister a statement under oath 
and according to a form approved of by the Lieutenant- 
Governor in Council, containing information similar to that po. gta¢. 
required under section 135 of The Ontario Companies Act, ° 178. 
or so much thereof or such additional information as may 
be required by such form, and the Minister may at any time 
require the corporation to supply further and other informa- 


Moree O5 wae. 24; 5. 12. 


15.—(1) If a corporation receiving a license | makes cancellation 
i i i i itations or restora- 
default in observing or complying with the limitatic ge 
and conditions of such license or the provisions of section license after 
: : a 
14, or the Regulations respecting the appointment and iicensee. 


Publication. 


Penalty for 
carrying on 
business 
without a 
license. 


Saving. 


Power to 
remit 
penalties 
or costs. 


Penalties, 
how recov- 
erable. 


Fees on 
licenses and 
returns. 


Fees on 
filing state- 
ment. 
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continuance of a representative in Ontario, the Lieutenant- 
Governor in Council may suspend or revoke such license in 
whole or in part, and may remove such suspension or cancel 
such revocation and restore such license. 


(2) Notice of such suspension, revocation, removal or re- 
storation shall be given in The Ontario Gazette. 63 V.c. 24, 
AAAS SS 


16.—(1) If any Extra Provincial Corporation coming 
within class 7 or 8 or 9, contrary to the provisions of sec- 
tion 7, carries on in Ontario any part of its business, such 
corporation shall incur a penalty of $50 for every day upon 
which it so carries on business; and so long as any Extra 
Provincial Corporation coming within class 9 remains un- 
licensed it shall not be capable of maintaining any action 
or other proceeding in any Court in Ontario in respect of any 
contract made in whole or in part within Ontario in the 
course of or in connection with business carried on contrary 
to the provisions of said section 7. 8 Geo. V. c. 20, s. 31. 


(2) Upon the granting or restoration of the license, or the 
removal of any suspension thereof, such action or other pro- 
ceeding may be prosecuted as if such license had been granted 
or restored or such suspension had been removed before the 
institution thereof. 63 V.c. 24, s. 14. 


17. The Lieutenant-Governor in Council may on or after 
granting a license remit in whole or in part any penalty in- 
curred by the corporation receiving the license or by any 
representative or agent thereof, and may also remit in whole 
or in part the costs of any action or proceeding commenced 
for the recovery of any such penalty, and thereupon the whole 
or such part of the costs, as the case may be, shall not be 
recoverable. 63 V.c. 24,s. 16. 


18. The penalties mentioned in this Act shall be recover- 
able only by an action at the suit of or brought with the 
written consent of the Attorney-General of Ontario, which 
shall be commenced within six months after the liability for 


such penalty was incurred, and not afterwards. 63 V. c. 24, 
s. 17. 


19. There shall be paid to His Majesty for the public uses 
of Ontario for every license under this Act, such fees as may 


be prescribed by the Lieutenant-Governor in Council. 3 Edw. 
WC i, Soo 


20. There shall be paid to His Majesty for the public 
uses of Ontario upon transmitting to the Minister the state- 
ment required by section 14 the fee of $5 if the capital stock 


a ee 
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of the company does not exceed the sum of $100,000 and a 
fee of $10 if the capital stock of the company exceeds that 
sum, and until such fee has been paid such statement shall 
be deemed not to have been made and transmitted. 63 
V.c. 24, s. 18, part. 


21.—(1) An extra provincial corporation which is not Granting 
required by this Act to take out a license may apply for and real estate 


receive a license authorizing it, subject to the limitations and Dranioee 
conditions of the license, and subject to the provisions of its 

own charter, Act of incorporation or other creating instru- 

ment, to acquire, hold, mortgage, alienate and otherwise 

dispose of real estate in Ontario and any interest therein to 

the same extent and for the same purposes as if such corpor- 

ation had been incorporated under The Ontario Companies nicky agi 
Act with power to carry on the business or exercise the powers 

embraced in the license. 


(2) The Lieutenant-Governor in Council may by such Dispensing 
license dispense with compliance by such corporation fit eae 
whole or in part with the provisions of section 14. 63 V. 
cu24.s: 19. 


22. A statement showing the licenses issued under this Annual 
Act during the preceding calendar year and the authorized °°" 
capital stock of the company licensed and the fee paid for 
each license shall be laid before the Assembly at each ses- 
sion thereof. 63 V.c..24, s. 20. 


[Note-—Schedules A and B to 63 V. c¢. 24, were repealed 
by 3 Edw. VII. c.7, s. 53.] 
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CHAPTERS 103) 4Ris5. 60) gLOd. 


'An Act respecting Mortmain and the disposition of 
Land for Charitable Uses. 


IS MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows :— 


1. This Act may be cited as The Mortmain and Charitable 
UsesiAcd.” OF dws Villy en 58.cs24: . 


22th) Iintthistnce, | 
(a) “Assurance” shall include a gift, conveyance, appoint- 
ment, lease, transfer, settlement, mortgage, charge, 
incumbrance, devise, bequest and every other 
assurance by deed, will or other instrument; and 
“Assure” and ‘‘Assuror’’ shall have meanings 
corresponding with assurance; 


(b) “Will” shall include codicil; 


(c) “Land” shall include tenements and hereditaments 
corporeal and incorporeal of whatever tenure, but 
not money secured on land, or other personal estate 
arising from or connected with land; 

(d) “Full and valuable consideration’’ shall include such 
a consideration either actually paid upon or before 
the making of the assurance, or reserved or made 
payable to the vendor or any other person by way 
of rent, rent charge, or other annual payment, in 
perpetuity, or for any term of years, or other 
period, with or without a right of re-entry for non- 
payment thereof or partly paid and partly reserved, 
as aforesaid.. 


(2) The following shall be deemed to be charitable uses 
within the meaning of this Act: 

(a) The relief of poverty 

(b) Education; . 

(c) The advancement of religion; and, 


(d) Any purpose beneficial to the community, not falling 
under the foregoing heads. 9 Edw. VII. c. 55, 622" 


b] 


PART) Tj uit 
MORTMAIN. 


3. Land shall not be assured to or for the benefit of, or 
acquired by or on behalf of any corporation in Mortmain, 
otherwise than under the authority of a license from His 
Majesty, or of a statute for the time being in force, and if any 


Ee 
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land is so assured, otherwise than as aforesaid, the land shall Forfeiture 
be forfeited to His Majesty from the date of the assurance, £8, 4°, 
and His Majesty may enter on and hold the land accordingly, °& 42) 8. 1. 


Saw V1. c.. 58.343: 


4. The Lieutenant-Governor in Council, if and when, and in Power to 
such form as he thinks fit, may grant to any person or corpora- ses canna 
tion a license to assure land in mortmain in perpetuity or other- 
wise, and may grant to any corporation a license to acquire Imp. Act 
land in mortmain, and to hold such land in perpetuity or Dees 


otherwise. 9 Edw. VII. c..58, s. 4. 


5. No entry or holding by, or forfeiture to His Majesty, savings for 
under this Part, shall merge or extinguish or otherwise effect Tents 224 


Y i > services. 
any rent or service which may be due in respect of any land tortmp. Act 
His Majesty. 9 Edw. VII. c. 58, s. 5. aes nt: 


DA be Lh 
CHARITABLE USES 


6. Save as herein otherwise provided, every assurance, other Conditions 
than by will of land or personal estate to be laid out in theassurances 
purchase of land to or for the benefit of any charitable use ype ase 


shall be void unless made— uses. 


(a) To take effect in immediate possession for such chari- 
table use, 


(6) Without any power of revocation, reservation, condi- 
tion or provision for the benefit of the assuror or of 
any person claiming under him, and 


(c) At least six months before the death of the assuror, 
and, if of stock in the public funds, by transfer 
thereof in the public books kept for the transfer 
of stock, at least six months before such death; 
Provided that the assurance or any instrument forming part Proviso. 
of the same transaction may contain all or any of the following 
conditions, so, however, that they reserve the same benefits to 
persons claiming under the assuror as to the assuror himself, 
namely: 


(i) The grant or reservation of a peppercorn or other 
nominal rent. 


(ii) The grant or reservation of mines or minerals. 
(iii) The grant or reservation of any easement. 


(iv) Covenants or provisions as to the erection, repair, 
position or description of buildings, the formation 
or repair of streets or roads, or as to drainage or 
nuisances, and covenants or provisions of the like 
nature for the use and enjoyment as well of the 
land comprised in the assurance as of any other 
adjacent or neighbouring land, 


Proviso. 


Necessity 
for sale. 


Idem. 


When 
sanctioned. 


Definitions. 


iwrarke., 
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(v) A right of entry on non-payment of any such rent 
or on breach of any such covenant or provision, or 


(vi) Any stipulations of the like nature for the benefit 
of the assuror or of any person claiming under 
him; and 

Provided that nothing in this section contained shall apply 
to or affect any such assurance made for full and valuable 
consideration. 9 Edw. VII. c. 58, s. 6. 


.—(1) Subject to the provisions hereinafter contained 
where land is assured otherwise than by will to or for the bene- 
fit of any charitable use the same shall notwithstanding any 
thing contained in the deed or other instrument of assurance 
be sold within two years from the date of the assurance or 
within such extended period as may be determined by the 
Supreme Court or a Judge thereof. 


(2) If the land is not sold within two years or within such 
extended period it shall vest forthwith in the Accountant of the 
Supreme Court and subsection 2 of section 10 shall apply 
thereto. 


(3) The Supreme Court or a Judge thereof, if satisfied that 
the land so assured is required for actual occupation for the 
purposes of the charity and not as an investment, may by order 
sanction the retention of such land. 9 Edw. VII. c. 58. s. 7. 


PaAk eit 
EXEMPTIONS. 


8. In this section, 
(a) ‘Public park’’ shall include any park, garden, or other 
land dedicated or to be dedicated to the recreation 
of the public; 


(b) “School’’ shall mean a school, or department of a 
school, at which education is given in literature, 
art, sclence or mathematics; 


(c) “School house” shall include the teacher’s dwelling 
house, the playground, if any, and the offices and 
premises belonging to or required for a school: 


(d) “Public museum” shall include buildings used, or to 
be used, for the preservation of a collection of 
paintings or other works of art, or of objects of 
natural history, or of mechanical, scientific or 
philosophical inventions, instruments, models or 
designs, and dedicated or to be dedicated to the 
recreation of the public, together with any libra- 
ries, reading rooms, laboratories and other offices 
and premises used or to be used in connection 
therewith. 


EE 
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(2) Notwithstanding anything in this Act land, or personal Roentgen 
estate to be laid out in the purchase of land, may be assured pare, eohoal, 
10) 


for the following purposes, viz.: r- museum. 


(a) For a public park. 

(6) For a public museum. 

(c) For a public library. 

(d) For a school or school house. 


(3) Land assured for the purposes of a school or school- Sale of land 
or 


house and not required for actual use and occupation for such schoo! if not 
purposes or the part thereof not so required shall be sold within “ek ae 
two years from the date of the assurance or, in the case of a 
will, from the death of the testator, or such extended period 
as may be determined by the Supreme Court or a Judge 
thereof, and the provisions of subsection 2 of section 10 and of 


sections 12 and 13 shall apply. 9 Edw. VII. c. 58, s. 8. 


9. Sections 3 and 6 shall not apply to the following assur- 
ances: 

(a) An assurance of land or personal estate to be laid out pssurances 
in the purchase of land, to or in trust for any in- universities, 
corporated university, college or school in Ontario, cae 
or for the support and maintenance of the students 
thereat. 


(b) An assurance, otherwise than, by will, to trustees on Imp, Act, 
behalf of any society or body of persons, incorpora- c. 42, s. 0. 
ted or unincorporated, associated together for relig- 
ious purposes, or for the promotion of education, 
art, literature, science or other like purposes, of 
land not exceeding two acres, for the erection 
thereon of a building for such purposes, or any of 
them, or whereon a building used or intended to be 
used for such purposes, or any of them, has been 
erected. 9 Edw. VII. c. 58, s. 9. 


|e Ad QU 


LAND DEVISED BY WILL. 
10.—(1) Land may be devised by will to or for the benefit Power to 


of any charitable use, but except in the cases provided for by phen 
sections 8 and 9 and except as herein otherwise provided, shall, Spi Peer 

- notwithstanding anything in the will contained to the con- 

trary, be sold within two years from the death of the testator, 

or such extended period as may be determined by the Supreme Necessity 


r sale. 
Court or a Judge thereof. 


(2) So soon as the two years or such extended period shall Where land 


tg 
i i i ld af 
have expired without the completion of the sale of the land, the 80 a ‘ter me 


land shall vest forthwith in the Accountant of the Supreme two years. 
Court; and the Supreme Court shall cause the same to be sold, 
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or the sale completed, as the case may be, with all reasonable 
speed by the administering trustees thereof for the time being; 
and for this purpose may make orders directing such trustees 
to proceed with the sale or completion of the sale of such land, 
or removing such trustees and appointing others, and may pro- 
vide by any such order or otherwise for the payment of the pro- 
ceeds of the sale to the trustees in trust for the charity, and for 
the payment of the costs and expenses incurred by them or 
otherwise in or connected with such sale and proceedings. 
Odie Wl Tine 58, is: 0) 


11. Any personal estate by will directed to be laid out in 
the purchase of land to or for the benefit of any charitable use, 
shall, except as hereinafter provided, be held to or for the bene- 
fit of the charitable use as though there had been no direction 
to lay it out in the purchase of land. 9 Edw. VII. c. 58, s. 11. 


12. The Supreme Court, or a Judge thereof, if satisfied that 
land devised by will to or for the benefit of any charitable use, 
or proposed to be purchased out of personal estate by will 
directed to be laid out in the purchase of land, is required for 
actual occupation for the purposes of the charity, and not as 
an investment, may, by order, sanction the retention or 
acquisition, as the case may be, of such land. 9 Edw. VII. c. 
Aap eae VAS 


13. The jursidiction of the Supreme Court under this Act 
may be exercised by a Judge in Chambers or otherwise, and in 
a summary manner so as to avoid all unnecessary expense. 
OE dwa Vil cy sarc lo 


PARI g Vv. 
GIFTS AND BEQUESTS TO CERTAIN PUBLIC BODIES 


14.—(1) The Government of Ontario, a municipal corpora- 
school board, a public library board or association, a 


to charitable public hospital board and trustees empowered to administer or 


uses. 


Agreement 
with donor 


as to admin- 


istration. 


hold property for charitable uses may have, take, hold and en- 
joy by gift, grant, devise, conveyance or bequest real or per- 
sonal property of any nature or kind and wherever situate, 
whether within or without Ontario, or the proceeds thereof 
upon the terms expressed in the gift, grant, devise, bequest or 
conveyance whereby the same is given, granted, devised, be- 
queathed or conveyed to such body. 


(2) Any such body may, subject always to the provisions 
of the Act or under the authority of which it exists and to any 
law regulating or limiting its power to contract debts, enter 
into an agreement, for the holding, management, administra- 
tion or disposition of any such property with the person giving, 
granting, conveying, devising or bequeathing the same to such 
public body upon such terms as may be agreed upon between 
the parties to any such gift, grant, devise, bequest or convey- 
ance. 
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(3) Land so given, granted, devised, bequeathed or conveyed Necessity 
and not required for actual use and occupation for the purposes se yee 
of the trust upon which it was given, granted, devised, con- %°*"* 
veyed or assured to such public body shall be sold within two 
years from the date of the gift, grant, devise, conveyance or 
assurance or, in the case of a will, from the death of the testa- 
tor, or such extended period as may be determined by the 
Supreme Court or a Judge thereof, and the provisions of sub- 
section 2 of section 10 and of sections 12 and 13 shall apply. 


_(4) This section shall apply to gifts, grants, devises, bequests Retroactive 
and conveyances heretofore made as well as to such as may oogo* 0! 
hereafter be made. 9 Edw. VII. c. 58, s. 14. 


PARTI. 
SUPPLEMENTAL. 


15.—(1) In every case of a breach or supposed breach of Ee 
° é ses 
any trust created for charitable purposes, or whenever the di- breach ofa 
: charitable 
rection or order of a court shall be deemed necessary for the trust, etc., or 


sie | : h 
administration of any trust for charitable purposes, any two or hecessary 


more persons may present a petition to the Supreme Court j27,800""'* 
stating such complaint and praying such relief as the nature 
of the case may require, and the Court may hear such petition 
in a summary way, and upon such affidavits, or such other 
evidence as shall be produced upon such hearing, may deter- 
mine the same, and make such order therein, and with respect 
to the costs of such application, as shall seem just; and any 
order so made shall be subject to appeal as if made in an “ 


action. 


(2) Every such petition shall be signed by the persons pre- Execution 
ferring the same in the presence of and shall be attested by Star Beret 


their solicitor, and shall be submitted to and may be allowed cere 


by the Attorney-General, and such allowance shall be certified Te 
by him before any such petition shall be presented. 9 Edw. Se),°. 4. 


WIL: Coosese LG; 


16. Nothing in this Act shall apply so as to limit or restrict saving for 
the right possessed by any corporation under any other Act, fienses, ete. 
or affect any charter or license in force at the passing of this 
Act enabling land to be assured or held in mortmain. 9 


Wewovll.c, 538,.s. 15: 
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AMENDMENTS OF 1921. 
II Geo. V. c. 46. 


An Act to amend The Mortmain and Charitable Uses Act. 


IS MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts 


as follows:— 


SE ea 1. This Act may be cited as The Mortmain and Charitable 
Uses Amendment Act, 1921. 


ee rateons. 2 —(1) The Lieutenant-Governor in Council may make 


Council. ~~ regulations respecting: 

Evid : : i 1 
noone (a) The evidence required, upon the-application for a 
Sea ee license in mortmain under the provisions of The 


Mortmain and Charitable Uses Act, as to the crea- 
tion of the corporation, its powers and objects and 
its existence as a valid and subsisting corporation; 


Service of ; 
process. (b) The appointment and continuance by the corporation 


of a person or corporation as its representative in 
Ontario on whom service of process, notices or 
other proceedings may be made, and the powers to 
be conferred on such. representative; 


Forms, dur- . A 
ation, ete, (c) The forms, duration and extent of licenses, and the 


forms of powers of attorney, applications, notices, 
statements, returns and other documents relating 
to applications and other proceedings under this 


CL. 
Orders as’ : : 
particular “° (2) The Lieutenant-Governor in Council may make orders 
og as to particular cases where the general regulations may not 


be applicable or where they would cause unnecessary incon- 
venience or delay. 
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liability of directors for contravention of Part VIII......... FEST?) 
Sea aR eR TaNAU PIG CUIAUIOU Ast 8) ts \ek, oe ate ares e/el'ile wien slelacedall sabe cial e'e 112 (2) 
Pm ICONS EVA TEUSE 1, a's ttaal.leladers'e's)s ojateie ee ee ee ee clas 115 
fae MIR CONC IO Ns ele uae Si Asa lel > ccs) ete, al ersbin'e es a's 114 
failure to comply with, liability in respect of............. 114 (5) 
ELL ES CRUD ESS hd COR 0) 9h ge A iP eee 114 (5) 
Stee INCA T Mv NT te NC) ters a oie n'e iectye s'4 ws Seed © oe 114 
OWNS, Wiles joTeyeota aS 1Ke (td yall Beats a as en re 112 5) 
waiver of compliance, condition requiring to be void........ 112 (6) 
COMMISSIONS, 
Preto CNA OG Palais Ac peiay ses de Pete oe 6 plea See ee (3) 
capital not to be applied in payment of, except as authorized 100 (2) 
Gia Oe tre OU IN TOSPCCUUS, A) she Gacets ojo base oe ae tes esie 104 (7) 
Bee IRE MOR lire Su 6 ai aiaca'y. svete hye «FAA eee ee a eee et 100 (3) 
ASE DME 5 eh OY NO RE yee Cn Sra 100 (3) 
Pe pIGeULeN NO OLUSPCCEUS.. 5\c<. nA te des Pelee + kyle eee 104 (2) 
Statement Ol, 11) PrOSPECLUS, 61.6. ai. a os em aes eee een cee es 104 (2) 
COMPANIES, 
Applicationot Part VIII to... . cia ae whee eee erie ee 111 
offering shares for public subscription, Part VIII..........-. 111 
regulations as to, to be made by Order-in-Council..........- oe 
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COMPANIES.—Continued. SECTIONS 
to which aid is granted, limitation as to number of shares to 
be held by one shareholder...........-- sees eeeeeeces 
to whichithis Act applies. . 0... somes oss 1s seme oles 208 
what, must file prospectuses....... 6. eee eee cece eee eeeees 101 
with less than five members, liability in respect of.......... 30 
COMPANY, 
Command la W: CAPACICY sca eli sieela wiecebens geese scree ic ee ana 210 
CeLITIO VO! CELE hee Co ee noe UI RE Pte ectote) cheater 2 (a) 
in sections relating to prospectuS...........seeeeeeeerees 
CONTRACTS, 
directors not to vote on Certainys ices wpe es ee Chee ie nee 93 (1) 
EXCEDEIONS:. baw lawn susie se or eeuchs wake Pheete nip ar me sete amen O50) 
provisional until company entitled to commence business. ... 114. (3) 
modification of, by statutory meeting..... BA arene oot ae ee 117 (2) {e) 
obligation to disclose material contracts limited............. 104 (5) 
CONTRIBUTION 
recovery of by director from co-director... .........+.------ 110 
CONTRIBUTORIES, 
adjustments OF TIGHTS OLS 8 2) G mince Creed Murcnte preter eam 183 
ATPALZEMEMCS WILKS r/o ois, bons aus seacoca oeiaieee om. Boats oa a Sanearreaaten 182 
death of) liability of representatives... oos..56 kis ose tee 168 
Lia PULTE Oe Pe ok ee a os Clea Sin GOee Rim eee ee enone ame 167 
liquidators’*may Compromise With), eile. issn teen es 183 
list.of, settlement of, after winding up order........./...4 055 193 
Dy CUIGATOTS oy caie ose Locate epateie ae Che nls aoa tosh oe ee ee ete 174 (h) 
nature-ol lability, Oe avaioukie: cee cat ome eee eeiete tie alee fe Poem artne 167 
orderitorideliverysDy sAsc ene he no hae artate ous teat Site nee mae 194 (2) 
proceedings by, at their own expense and for their own 
benehtonlven Soe Oy pase os aie gt oe lata Sale see Ree 196 
CONVERSION, 
of corporation without share capital into company with share 
CAP bale iis wel sip Rihana MR Ha NR e eels ataliad ssc te ls ie ere ve 9 
conhrmation iof by-law 2..a0. scene +c uci eee eee 9 
oeanital into shares sd 4°o.4 <1 Gee oe 8 eee he otee ae a 9 
obone, class of Security into/anether:y-) 2... 06. «ne sees Tov t2) 


CO-OPERATIVE, 


abbreviation.ot word \-cOsDDetatlye wee waite eee gee: TSDC) 
application of Part XI A to co-operative corporations....... 152 aa) 
application of capital notesiys saat omiedt tesa oe iui aoe: 152 (2) 
application OL Other provisions OL ACh s sic. \ ain oe enon hale 152)(s) 
branches voting at. ceneral meetings «ion; ous eels or tenes VAN Gs 
yates fect CRA a eal ett as Nae tat a ce ce a 152 (q) 
HULAT YR CONV Wau aepre eekly, Lo ee hee nee OE uk Pepa ENE eats a aa ee AS Cake) 
Capitatin fornyof Motes si. 40 siya) cece dase aided ene cay ee ee 152 (h) 
cheese and butter manufacturing company, limitation of 
number of shares to be held by one shareholder......... 53 
cold storage company, to which aid has been granted, limita- 
tion of number of shares to be held by one shareholder... 53 
company with capital of less than $10,000, Parts VII and 
MENU GtCADDHCA Ole. uit ced a Seti ilecs pipet tea kU ade, aeons 152 (m) 
delivering copies of by-laws to members................... 152 (q) (b) 
deliverine statements to members.,..< 005.2... 046, 00. a eee 152 (gq) (d) 
establishment ot branches 0)... te ee es eee 152 (0) 
CXPENSes OliaUCit, CUC yt ic ae cao) ee ea ie neaeen nee 152 (r) (2) 
extential. liability Ob members ac teers oe Cen lcn cine ee ee 152 (Rk) 
funds which may be deducted before distributing net surplus 
CURR E ULES Lc ists te i ho sibca Ene ure fy lagen ace eee W tanaiicd © Aa Ree ee 152 (d) 
limitation of number of shares to be held by one shareholder.. 53 
local board ‘of management Of branch.) ieee 2 ae 152 (p) 
members may.pav capital note incasi. «aie ke eee 152 (4) 
members not liable on capital notes until execution returned 
TGS VISTIE ene cue cic. cshts teistaniteaits oe ee en ee a 152") 
powers/o! auditor or inspectors 4% ...-umee cee eek Re 152 (r) (3) 
powers of Provincial Secretary on application by member.... 152 (r) (1) 
PORES he tee i Se I OR Sy RRR Oee ST eee 152 ¢a)Px2) 
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CO-OPERATIVE.— Continued. 
GrARSIOUG Of SHATES 404.444 CHIhe ss sk. 6 ete ON 
Ltanster ol tiempersnin: wee. y/o Oe we eons, 
transmission of statements to Provincial Secretary 
untawiul use of word “‘co-operative’. 0/0. oo ee oS 

PENSIEY are ee ve Res 6. bad coee kt oe 
when corporation deemed to be co-operative 


CORPORATE EXISTENCE, 


termination of, where not incorporated by letters patent 


CORPORATION, 
by-laws which may be made by 
common law capacity 
ela mOnnOmcetinin mere sy. can aah ey EO a Se 
PCIGeH EPO W ETS OM a! nucee is pa Pe Oe Nee ea dy hoe oe 
incorporated otherwise than by Letters Patent, termination 
of existence of.... 


Sao SRS OF) See) BLS, Bh FLOW es) oie) 6.) 6) 4), 07 (of) 6) Uy ake! 6/0" (6.0. 8: € @..0)' & 


rig ST Re fee a 


et 6) fe, 8) 6 @ «© 


oe eC eee eee eee eae 


tie Ss 


Tay et VEY WIC Ty Set SY a Wie a a OO Yams Yat Weak Sak yah OTR Yor mt Rt Ter Dr 9 


OF 19 6/0 a) Lei aia ey 10), Oi) 0/0) (0) 6) 6. (0) encaute, 0) 00s) e) 1a, '@: © es, 6p & 6 6: ‘: 


HC CIIEU UN es cleo i SU A ea a nae IA BD et aS 
without share capital, conversion into company with share 
et URN Es tment Me ve ea Gee bate WR Oise it 
Devin LIONuOMy<la W aie cle s/s). calc Sade caba oe eo Phe fae 
COURT; 
control of estate by, where no liquidator................... 
ap EA MOOUMEMIGUIGITORAN f 2s Ole te a be GB eve ves hd 
Pa BRCTIOUVCIMOHICALOR A siaii0h thaws vce doe sata A eva Wess 
WOMOc mi VeCd Ol JUTisCICUlOMie le c:isn.ts Libs sca os debe eee ees 
powers of, in winding up. See Winding Up. 
TE PTINICCH CKO WIV eels adi iila 2 cial gio. k Sake eiar es sible’ s wales 
on application of shareholder for winding up after default 
id Nol@ing statutory meeting si. oso Oe ae es 
to assess damages against delinquent director, etc........... 
under this Act to be in addition to other powers............ 
GUPEDICEB ee Loe Skin dee AS cen en erie tol Oa ea a 
CREDITORS, 
arrangement may be made by liquidators with.............. 
rights preserved on re-incorporation or amalgamation...... 
rights of, preserved, on reduction of capital..............-- 
rights of, not affected by forfeiture of corporate powers...... 
DATE, 
OUP CLUS eee ies eee EE Cian gba ails el giehaionti 8s 
S68 GISOD oF ues PRL aie LE Ny tele Wate wae 
DEBENTURES, 


See Preference and Debenture Stock. 


DEBENTURE STOCK; 
See Preference and Debenture Stock. 


DEBTORS, 
liquidator may compromise with.............++++eseeeeees 


DEBTS OF CORPORATION, 
payment of, in winding up.......-. ener eta Fae ed 


DECREASE OF CAPITAL, 


PrelMINary COMCIMIONG ys... iss cee Late eee ae a ee woe 


tO) OLR IVE So hate a we 5 8 9 lois ed on NR Fierke oot ge ae 


DEMAND, 
Soyer each SAE) IOS SP aC a ae nt 
Ry aoe ASA ch, SS eR a 
re Re I ce eleipipns sie ee Ree ee ee 


MORAN PALER AC LICE... yee eee eee eens coeverecer® 


DIRECTORS AND THEIR POWERS, 
Part VI. 


SECTIONS 


152 (g) 
152 (n) 
152 (q) 
152 (e) 
152 (e) 
152 (bd) 
32 

78 
210 

2 (bd) 
23 

31 

30 

9 

9 
192 (3) 
192 (1) 
192 (2) 
1203) 
$215 (5) 
117 (8) 
195 (2) 
197 
187 
183 

13 

16 (4) 
28 (3) 
103 (1) 
103 (4) 
183 
LTS 

16 

27 
142 
143 
143 
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DIRECTORS, SECTIONS 
annual report by, to shareholders............. sessile pane 45 (2) 
assessment of damages against delinquent, in winding up.... 195 (2) 
assignment of judgment to, on payment............ there He. 98 (4) 
authorization of, to purchase shares in other corporations.... 94 
board of.to be not less than threes. rere s, :... cami: seek 84 
business must be transacted by quorunay) oo) blak ledes 6 ee 85 
by-laws, 

company May’ vary Ortepeals veers. , . eee eee O73) 
confirmation of by Conipanys cise ek Seu Neue. ee 91.,(2) 
for borrowing money, issuing bonds and debentures......... LOL) 
generally st. ss) aatte ayesha gis eee te fn RM ca UNS Ce AEA: 91 (1) 
meetings ‘of COMPANyY..wramse eae ns Ales a ae eee eee 91 (1) 
TeEMUserAtion. 22 ean cetera te ohle eeli we (et raat ac neem 91 (1) 
varying number of, or bang, GUOLEMIOL A ics de ia) oe 90 (1) 
confirmation of, Dy shareholders: )..4 5. 0. «<2 ee ee 90 (2) 
calling first meeting of company not offering shares, etc., to 
PUBL Mii. eaten Ris Rete Cen FeAtt Ns Ne) os am aaa 43 
general meeting of other companies...............00cc000: Lii 
calling special meetings on requisition of shareholders....... 46 
calling meeting when \no,quorum, €tC. aitecoseek Veneers lye 85 (4) 
casnalwarancies, how Mlledinin eerie erin je tnt, Steen an ems $5)-{3) 
closing of transfer books pending distribution of dividend.... 59 
COsdirector!) CONCH DULION- {FOI lee Ae seen Cee eee eee 110 
compensation by, on violation of provisions as to allotment.. 113 (2) 
continue in office until successors are elected............... 89 
declare dividend when company insolvent, not to.......... 95 (1) 
LH EcHaXs Dh a ( 6) imag NEC GN ccc ieee nL eda ay Kin AILS BEC NULARUNE REA Sf Ah AY 95 (1) 
Taye ber vorded oe kits calls chs sees UR eat eet eT A ite Ba 95 (1) 
declaration ot stock dividend Dy hae ta ah Wnts ice A ee 96 
delinquent, powers of Court to assess damages against....... 195 (2) 
electiOn 60) Be lan mall s6. chia sects aber ag oh PE ii ude he) Ben 88 
failinerol, HOw TeMmediod genic: 10-0 5 i iaae Nea ais kane ernie ae 89 
retiving directoreligi bley, hasty ppt eee be Ble 88 (a) 
To Derby Hoa oss eid Yana as anna atte GR eh seek ENV, Talo Oe a 88 (bd) 
first iwnen to; becheld wins cca Oe Ne On ere ad mage 83 
elect’ presidente, (at Anan n ee Nate Sarat alley Oc etree 88 (c) 
EXECULIVErCOMITIIELER oye uTS ean Tee Mune nn ee ne cae 86 
to betsubject ito reculationsrotwboardy,.;ae ae. iisehe el ee 86 (2) 
faslnre: to elect) prowisiGniLorinyy.. Wey aA eat ae eee 89 
false entries'in books.ol companvaey.. eee eee 120.) 
firetielection of .\\ sian oe phideaaitts Soa sas btanaah matt eying 83 
fill casual vacancies in office of auditor.................... 132 
general powers to mortgage or pledge property and securities 82 (1) 
general powers topass by la way ee el ee te 91 
indemnity to person improperly named in prospectus........ 109 
contribution from cosdirector en. wok os hs line aie Laan aes 110 
interest of; 'on contracts; tolberdisclosed. 00... 28 ae 93 (2) 
liability for declaring dividend when company insolvent..... OS 4G) 
liability for making loans to shareholders.................. OFF ik 
liability for statementsin’ prospectus. 7.40.0 2) no 107 (1) 
ORECDLIONS ul sek i 2a iinet Sit), UR, Mens 2 acne wea aie 107 (1) 
liability of, for wages of labourers, servants, etc............. 98 (1) 
conditions precedent to Wen 2.4. rk a an aaa ae 98 (2) 
limitation of certain actions against.i./, 0... he. 113703) 
Mauer Ol selegtingy mr ile Ame wake tele tall ae JA Oke Ok cram 83 
May eharee Property a cin ise tila ean un ktek sae A Oe 82 
confirmation of by shareholders) 25,200 24 £.)) ade tae 96 (2) 
eee hoc ii vICleriGl oat Pee wens et ee 96 
direct that no entry of transfer be made for two weeks 
preceding payment ot dividends 7.44%. ays). cee ee OF 
hypoubecatiouproperty ae Oi hues visi. os scknc (ue ERED aa Sock) 
make; bylaws respecting,sete. ayo. y oP ie ee 91 
Couductohatiairs.eenerally iy ido s4t ose wae er ae 91 (1) 
Civertors services letous sy li es Wid) Ue ene 91 \(f) 
direetore” qualifications )etonevel, n+ Mani wryiad aie OT Es) 
Citvitlen da’) Si". Matas Pipe aMea te tel a 4c Va RN eee ate ai S401} 
ICEL SA Fetoastil VAG cea pid LR Bs YO en go ee wR 91 (d) 
qualification ol/directors yun ssw INA, ae Ot) 
SITES GaA ees Ene es’) ced daterm area ny slp ge aN 91 (Ct) 
TAS ANOC ARG DEODST EM. Sec am Glad em. ie Ree les aap 82 (1) 
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DIRECTORS.— Continued. SECTIONS 


names and addresses in annual statement............. 
Geli 135 (1) (g) 

neglect to’ make return as to allotment.................... 116 (2) 
none in office, calling of meeting to elect................... 85 (5) 
no loan by company to shareholder. ..............-....5.. 97 
not to vote on contracts where personally interested......... 93 (1) 
not to purchase shares of other corporations unless authorized 94 (i 

exceptions as to company dealing in shares............... 94 (2) 
Het: OF meee ee ae ere eee: Vor it MEE Bao: 84 

Cee MAIC eRe NT eo La toe ee RE RES Hie 90 (1) 

COU atORMOt ila Were ace SON nth aN eva Aes TaaE NTT 90 (2) 

BESTEL 2 de gird aya dog i mal dn Ra An Relate aR A I 90 (3) 

JD BYEVNES 1610.0" lasteps essa aged exited neal pa eal grea a a EC 90 (3) 

payments of dividend when company insolvent or out of 

PONE oy A Ra se ee eben ene a ga hails a oii ae Ra 95 

HOW MAGE VAI Ie A VOICE for Ale nish) outer a OP EL 95 
OS ABORT ELSE IACMR oA E Meo ET Bolg A a rede ei nM ak i Medea hI 92 
penalty for contravention of provisions re mining company... 152 (1) 

Rete erOUs Petate rae try ee ee Le ne Weck eet tla Loz (2) 
penalty for violation of provisions as to issue of prospectus 105 (1) 
powers of, to cease upon appointment of liquidator.......... 174 (e) 

CROC BELONG 5 rah shina) Masta nen MN ove oR eH dean Ham ERR eck 2a tet Ny 174 (e) 
president and vice-president, election of.............0..... 88 (c) 
prospectus to raise further capital, statements in............ 108 
DPEOwISIona! Gor be first) Peds peek ec Ok Ee te a I “Ea 83 
purchase of shares in other corporations........ CEL Sk 94 
Qualification of: 2 ./).(i66 PAA Ae EO Oe CLA Ma KIS hate Oe Uh) 87-91 (1) (c) 
qualification and remuneration to be stated in prospectus.... 104 (1) (bd) 
rari Gehrtiom Of 14:4) eke Wat ee ee 2 aS hye 85 (2) 

no directors; calling’ meeting When. ..25.. 60:60. eee. coat 85 (5) 
refusal to permit inspection of books, liability for........... 122403) 

Dorper imiit: CxXtraCts ArOMmlhe oye ye me il ape Oa ena al 122:44) 
report to first meeting of private company or of companies 

not offering shares, etc., to the public for subscription... 43 (2) 
report to shareholders of public company.................. E17 ch2) 
Meter itera tO Chan Vesna MMZeCLOrate ey i ba die wa ecetn 136 

Detit UrmvOr OU tia Or ics ae) uN ae ie oe) ooh tls Yel 136 
Milesas to issuero; New Sllare WATTANL. oi. et uke so, oc din oe tee 68 
Mg Neem ICE RS meg ire Sean AOD cin Ua cies idey als mn at ete 88 
statements in prospectus to raise further capital............ 108 
statements in prospectus of interest in property proposed to 

DE ACGUIFEUA wn ki scene a toe Roe Meer ths Reka eae CER alos 104 (1) (nm) 
SHOCK IOORS s+ 35K MSCS AMA MML DL aut EN Galigtel Loetdsts Ak 96 

to have no effect until confirmed by shareholders......... 96 (2) 
POM De HGueee ARTE NTOO SS, obs Unig Pees haba edad oS O48 dame 84 
transfer of shares, consent of, when required............... 57(1) 

liability of, for transfer to persons without means... .... 57 (2) 

relief from liability by entering protest.................. 57 (3) 

refusal to register a transfer of shares to indebted share- 

TPC dln) SIE ALIA, ONE A AAA eee ae a OP RS OY ES 58 
AA E STO Wattle RA on ne Avs sulk Ak a A Ah See Head ds Aye, «008 85 (3) 
validity of by-laws passed by directors until confirmed by 

BESS er erEP Catia les ats Leyes Wiehe beh aie ace 91 (2) 
voting on contracts when personally interested............. 93 (1) 
disclosing interest and refraining from voting............. 03,12) 
exceptions as to contracts of indemnity... 266.0000 de ees 93 (3) 
wages: liability oF directors fOr 2 s.00>. 54. AW Aone ee Shen 98 (1) 

Ha aie OM OIeCLOBS OE nc). Gon onan dei raced aa st nei cch Oestt) 

Haritatign Ole eee th Ee Gat pS ttre ao Laks Ba 98 (2 
WEATIVICIECEIOIN O44. vf cing x stecs esa ale erOpiee alee pny ova ie ies 84 

DISCOUNT, 
issue of shares at a (mining company)...........--++--+e eee: 146 
DISSOLUTION 
cancellation of Letters Patent. .......-.060502 cee seees seme a a 
forfeiture of Letters Patent. ........seeeee reece tence ees ry 
surrender of Letters Patent, by corporation. ........++++.+5 
termination of existence of corporation not incorporated by aa 
Mritercs Patent. otc «os xis'o..0 + slats bier. 5 eycbere epee 84 


See also Winding Up. 


DISTRIBUTION OF ASSETS, SECTIONS 
on ceasing to do busttiess 3.5 Geis hwus es ae eee ain oa a Sly 
confirmation by shareholdérsyrssoma:. . «2 settee comer cea 1S") 
DIVIDEND, 
by-laws repulating eco U si. ah Once ne RN RR ace aca 91 (1) (0) 
directors may direct that no entries of transfers be made for 
two weeks immediately preceding payment of.......... 59 
liability of directors for declaring, where company is insolvent 95 (1) 
MAVADE AVOIGER % Sse Pee are «ale pare Set ane elt ae es te 95 (1) 
special provision in case of companies with wasting assets.. 95 (2) 95 (5) 
provision for, by coupon or otherwise on shares included in 
SHAMS: WAYAIRE oo as eee sa eyiealash sb Scns bolle ae rodeo a: a eee em tea es 63 
Stock wdeclaratiom Ob fx es hy k aus tn yerie pees cotter a Ok ee eee a 
COMMEMNA TIO OF yx cscs Sines eco ge eau senate og ene eis 96 (2) 
UNClATIMEds CISNOSITION -OlGih ce) cts oa aiokias teehee tolane brake tease 204 
DOCUMENTS, 
authentication: Of op vsccit esc ee cie sae es ated lin Ve itp eee aan eg 141 
disposaliof, after winding piss, ta ese. poe eek een ae 206 (2) 
false statements in prospectus, lability fori. 2 oe Vee 107 
filing of, not complete until payment of fee................. 139 
issued by company, capital to be correctly stated in......... 106 
“petialty for misrepresentation,’, us. sige ¢ +5 ccc encase Sere en eee 106 (2) 
production of, to inspector’. 225 Spay cei siete an ee pe ine eens 126 (6) 
lability for non-production... wn chee. acne Lee ee 126 (8) 
required by this-Act, liability storialses jo cack sana fue 125 
restrictions on filing, before payment of fee.......¥.......5. 138 (3) 
ELECTIONS, 
ob chairman. OL, mecting wiih. cc8 4 nokiikin oie 6 ceed ema 47 
Of CIFECtOLS TRA ek ARK, Ae OATES (a Se oe a 88 
Of president, cha Linmeh Rae oee SUR bie. ik heise ee 88 (c) 
EMPLOYEES, 
liability of, for false statements in advertisements, etc....... 106 (2) 
priority. Ol Claims in, WINCIN GINO sci. Oo. . lense eae ee ee 174 (0) 
diréctons Hable ton wares cc Mine woes conta Neer er) detec dai eee 98 | 
ES TALE, 
where no liquidator; under control/of court. ......+.5). 2... umes 192 (3) 
EVIDENCE, 
OE DV SIAW eo zh ants. shh cltedadsvaba vs yh ORAUPE IN AAR ins atv ee 140 
of certificate that person is a shareholder or member of 
Corporation daiarich, kiok a eae Ee ee ae 140 
EXECUTIVE COMMITTEE, 
OEMCHPSELOTS eis io: 3/6 ccs soso ee uteatas eats Moshe ela meeeye Le oa 86 
EXECUTOR, 
tay vote 00, it Ae ag Ma Lilp sa MOAN On Rae AERP Ce AUR UREN Gis et Pa TR 1319 
not, personally, liable: js,.4.20) a es, See CSL TELS ME 76 (1) 
EXISTENCE OF CORPORATION, 
date ocotinmiencemient: Ofc iis aris eetccete sare tee eee ees vw) 
See la otherwise than under Letters Patent, termination 
OE I RR BS) at cechane A is RN AISI he et ee fe es ee 
term of: of publiccutility corporation ..\ec wits ee 158 
ERECT Oe Oe ee ere ih coor Saceades «Coy aR Une a 165 
EXPENSES, 
statement of preliminary, inprospectus, ool ue ake ee we 104 (1) GY) 
EXPROPRIATION, 
class of company which may expropriate lands............. 166 (2) 
POWErS Off eke treme eR IE a WE ek oleae 166 


EXTRA-PROVINCIAL CORPORATION, 
See The Extra-Provincial Corporations Act. 


a a 
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FALSE STATEMENTS, SECTIONS 
in apvermisements ete, lability fori... 6545s suas. + - oe ore 106 (2) 
Prorenerie re OOlrS etd. <A wide oo, eee ek IED 125 P 
FEES * 
of Provincial Secretary’s Department, to be fixed by Order- 
TAC OUMCUM Ea ene eee te a one ee eh Seem 138 
Mayavery  Deaimaund ce eases Oe OPS Sh NGAI Te 138 (2) 
no service to be rendered till payment of............... 138 (3) 
paymentiaf, on document filed. ccc ec 654.0 p0a cl 139 
FIDUCIARY HOLDER: 
may Vvotcronpslares held by*him? sa). can Poe Pee ie. 
not personally liable as shareholder................-...... 76 (1) 
when beneficiary aleoliable /6O1 1) A rode eG ie 76 (2) 
liability where beneficiary not named...................... 76 (3) 
FILING OF DOCUMENTS, 
Noe compere umtilcpayment of fee thereon... ae os 139 
FORFEITURE, 
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